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OFFICIAL NOTICE AND AGENDA

Notice is hereby given that the Redevelopment Authority of the City of Stoughton,
Wisconsin will hold a regular or special meeting as indicated on the date, time and
location given below

Redevelopment Authority of the City of Stoughton
Tuesday, January 2, 2024 at 6:00 p.m.

The meeting of the Redevelopment Authority Committee will be conducted as a hybrid meeting.
In person: Fire Dept. training room (401 E Main St.)

Virtual: You can attend the meeting from your computer, tablet or a smart phone via Zoom
https://usO06web.zoom.us/|/81625906413?pwd=WhuYdxHa398QlQfKzSfAPd20glIr5lu.1

Meeting ID: 816 2590 6413 Passcode: 228573

One tap mobile +13126266799,,81625906413#,,,*228573# US (Chicago)

Committee members: Pete Manley (Chair), Lukas Trow (Vice chair), Regina Hirsch, Daniel
Payton, David Pluymers, Dale Reeves and Roger Springman

Call to order

Roll call and verification of quorum

Certification of compliance with open meeting law
Public Comment

. Communications

New Business

6. Approval of Amended Purchase Agreement with Stoughton Riverfront Development LLC**
Old Business

7. None

Other items

8. Future agenda items —January 10, 2024 meeting
9. Adjourn

G oW e

**The Stoughton Redevelopment Authority may convene in closed session per State Statute 19.85(1) (e)
Deliberating or negotiating the purchasing of public properties, the investing of public funds, or
conducting other specified public business, whenever competitive or bargaining reasons require a closed
session. The Stoughton Redevelopment Authority may reconvene in an open session to discuss and take
action on the subject matter discussed in the closed session. **

Any person wishing to attend the meeting, whom because of a disability, requires special
accommodation, should contact the Director of Finance’s office at (608) 873-6691 at least 24 hours before the
scheduled meeting time so appropriate arrangements can be made.

In addition, any person wishing to speak or have their comments heard but does not have access to the internet
should also contact the Director of Finance’s office at the number above at least 24 hours before the scheduled
meeting so appropriate arrangements can be made.

NOTE: AN EXPANDED MEETING MAY CONSTITUTE A QUORUM OF THE COUNCIL






Dave Ehlinger

From: Dave Ehlinger

Sent: Friday, December 15, 2023 9:11 AM

Cc: Rodney J. Scheel; Pete Manley; Tim Swadley; Matthew Dregne ; Rick A. Manthe

Subject: FW: 360 Homes LLC remarks before the RDA 12-13-2023 meeting.pdf

Attachments: 360 Homes LLC remarks before the RDA 12-13-2023 meeting.pdf; Brink Riverfront Redevelopment

Project Milestones.pdf

Common Council members:

December 13" was the first scheduled date for Stoughton Riverfront Development LLC (i.e. Curt Brink) and his marketing
team (360 Homes LLC) to meeting with the Stoughton Redevelopment Authority (RDA) for updates on where they are
pertaining to pre-selling condominiums.

Due to a variety of factors, they are not allowed to market through the Multiple Listing Service (MLS) at this time. As
such, they are not able to meet all of the milestones listed for 12/13/2023 and 12/16/2023 (attached).

Attached is a PDF document provided by 360 Homes for the issues that have been discovered so far and what they have
achieved.

360 Homes is working with Matt Dregne to update the milestone documentation based upon conversation during the
RDA meeting. It is anticipated that the RDA may meet on 01/03/2024 to go over the proposed revisions to the Offer to
Purchase milestones. It is possible that this matter may appear as a time sensitive item on the 01/09/2024 Common
Council agenda.

If you have any questions, please feel free to contact me.
Thanks,

Dave

From: Tim Swadley <TSwadley@cityofstoughton.com>

Sent: Thursday, December 14, 2023 4:18 PM

To: Dave Ehlinger <DEhlinger@cityofstoughton.com>

Subject: RE: 360 Homes LLC remarks before the RDA 12-13-2023 meeting.pdf

That would be great. You may want to provide a brief context.

Tim Swadley
Mayor-City of Stoughton
207 S. Forrest St.
608-873-6459

From: Dave Ehlinger <DEhlinger@cityofstoughton.com>

Sent: Thursday, December 14, 2023 3:46 PM

To: Tim Swadley <TSwadley@cityofstoughton.com>

Subject: 360 Homes LLC remarks before the RDA 12-13-2023 meeting.pdf
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Tim,

This document has been added to the City’s website at https://stoughtoncitydocs.com/redevelopment-authority.

Did you want this document shared with the Common Council members at this time?

Thanks,

Dave





360 HOMES LLC REMARKS BEFORE THE RDA Dec, 13, 2023 MEETING

‘Thank you for having us here today to discuss the Stoughton Riverfront project. It
has come to our attention that the communication lines have not been sufficient, so
we would like to bring you up to date on our effosts and on important information

which has a direct beating on the ptoject.

As a sort of quick recap, at the October 11 meeting of the RDA, we ptoposed statting
marketing of the project as early as the beginning of November. This marketing was
to include entty into the Multiple Listing Service, opening a storefront marketing
centet, and ditect marketing to key brokerages. At that time, you made it clear that it
was very impottant to the RDA that we obtain some kind of letter from the lender
expressing what terms we needed to meet to get a loan commitment. It was out
understanding that we would have an initial deadline of June 1, 2024 to get that letter.

With that in mind, we met with the lender to get an update on the cutrent financial
market, and to get any guidance they could offer about timing: what we might be able
to bring to the table to get a terms sheet; how soon we might be able to get a tetms
sheet; whether there would be any other requirements; how long to get a loan
commitment, etc. The lender started by explaining that liquidity is a big problem right
now, not just for our lender, but across the local financial markets, Lenders are
holding what cash they have for current clients and there is no money for new
projects. Genetally speaking, commercial lending is in a difficult place right now and
not many projects ate getting funded at all. The estimate for that to change is a year
and possibly longer. Based upon this lending environment, it was explained that there
is no real possibility of getting a loan commitment before that time,

We were able to have them give rough ideas about what terms were conceivable, but
again, nothing for sure, just ballpark ideas which we can tentatively look at as
guideposts for what we ate likely to need to strive for:

1) Presale requireent — at least 50%, but possibly as high as 100%
2) Tirst 50% of buyers would have to be cash or cash equivalent buyets
3) Equity requirement of at least 40%

Knowing that a loan commitment is not possible until a year from now and knowing
that the likely requirements will be somewhat onetous, challenges the entire timeline
and approach to marketing, This means that even if we start matketing right away,
we feel obligated to make you aware of the downside of marketing immediately.






The first downside is that we can’t yet put the listing on MLS at this time.

In order to list a property, MLS rules require that we offer a commission to
cooperating brokers to bring 2 buyer who can enter into a contract to putrchase
propetty. Itis possible to matket this project even though it is not yet built, but we
would need to have certain key terms under which the property can be acquited,
including price, timing, and conditions required by the lender to green light the
project in ordet to be able to enter it into the MLS, When we learned the actual state
of lending right now, it became clear that we were nowhere near having sufficiently
detailed information to be able to entice a buyer. to agree to a contract in the first
place, let alone have an enforceable contract. This means that MLS rules would not
permit us to entet the project into the MLS.

The second downside is that we can’t market properties that aten’t on MLS.

MLS rules prohibit us from marketing properties, like with the storefront or directly
to other brokerages, without a listing contract and enteting them into the MLS, Thre
is a sort of work around. The only possibility of gathering buyer information would
be creating a canvassing process which is carefully introduced as mote like a sutvey
and specifically not as marketing for sale. I believe the term “feasibility study” may
have been thrown around, but lenders have a specific understanding of what that
entails, in particular a third-party report. What we intend to do first we would like to
refer to as “canvassing”. Simply put, we would be checking with brokers and
potential buyers to gauge interest in the project.

The third downside is that the lender may not view the data at this eatly stage
as being as persuasive.

This canvassing ptocess we are discussing is something that the lender considers as
having some metit, i.e. potential to make progress towards getting financing, It is
impottant to note, however, that the lender would prefer this canvassing effort to be
closer in time to the project being approved to have the most petsuasive authority.

The fourth downside is the risk of becoming stale and losing buyer confidence.

As a real estate broker selling a listed property, my goal is to get people excited about
a property, to get them to sense the urgency, and then to get them to act quickly in
putchasing it. By marketing too eatly we risk getting people interested and then
asking them to wait for a year or more. There is no urgency and there is no way to
get them to act quickly. There is no way to get them to commit in a meaningful

way. Over time, buyers will become disaffected ot go in a different direction, and






they will begin to share their negative opinions with their sphere of influence in
Stoughton. We want to avoid this outcome.

Our intended approach, as I mentioned, 1s to begin with canvassing rather than full
on matketing. We can avoid some of the risks while at the same time beginning to
spread the word about the project and gather information about interest.

We have been made aware that our understanding does not align with the RIDA’s
understanding regarding deadlines. Specifically, the developet’s agtreement has a
December 16, 2023 deadline for the commencement of the three phases of matketing,
and there is a March 1, 2024 deadline to obtain a terms sheet from the lender. Given
the foregoing description of the financial picture, both of these deadlines are
problematic.

We propose that for the canvassing effort, we wait until the first week of January.
Starting the canvass right now, in the two weeks befote the holidays is pethaps the
single worst time of the year to try to get someone’s attention, In essence, out effort
will be almost a month old befote most people pay attention to it

We realize this is going to come as a great disappointment. I can say with all sincetity
that we ate just as disappointed. Fvetyone in this room shates a strong desite for this
project to be successful and completed in a timely fashion. We recognize that you,
the members of the RDA, have a special responsibility of oversight to see to it that
the taxpayers’ money is not wasted and that the project is done properly. We
ourselves don’t see dollar one until the project is completed and sales are closed. On
the other hand, we have absolutely no desire to delay ot push something that isn’t
viable. Delay is inescapable under the cuttent conditions. But the delay in full-scale
marketing is necessaty and 1t will help us avoid negative outcomes like waning interest
and the undermining of the credibility of the project.

Here is what we would like to propose:

1. Website: start immediately. Go to stoughtonriverfrontcondos.com

2. Storefront: start Dec. 16 by posting material in the window.

3. Start outreach to other brokers in early January, more ditected inquities about
actual buyer interest.

4, No MLS until we have a terms sheet from the lender and can statt actual
presales.






Brink Riverfront Redevelopment Project Milestones

December 13, 2023 - RDA Meeting: Beginning with the first regular RDA Board meeting after this
Agreement is executed by all parties, and continuing until Buyer delivers a loan commitment to the
City Finance Director or June 1, 2024, whichever is sooner, one or more representatives of 360 Homes
LLC must attend the regular meetings of the RDA board and provide a status report relating to the
Project that includes at least the following information:

e The overall number of inquiries by interested parties.

e The number of buyers registered.

e The number of 1, 2, and 3 bedroom units sought by potential buyers.

e Aggregated, anonymized demographic information describing interested parties, including
age group and family size.

December 16, 2023: Buyer must provide documentation to the City Finance Director, that is
satisfactory to the RDA, that 360 Homes LLC has initiated the following marketing activities relating
to the Project:

1. Entry into the Realtors Association Multiple Listing Service;

2. Set up storefront marketing center in a commercial building on Main Street in the City of
Stoughton, including flyers, video monitor, layout boards, and other marketing materials;

3. Direct marketing to select brokers active in condominium sales.
4. Direct marketing to select brokers active in Stoughton sales;

5. Open house hours at the storefront marketing center.

January 10, 2024 - RDA Meeting: One or more representatives of 360 Homes LLC must attend the
regular meetings of the RDA board and provide a status report relating to the Project that includes at
least the following information:

e The overall number of inquiries by interested parties.

e The number of buyers registered.

e The number of 1, 2, and 3 bedroom units sought by potential buyers.

e Aggregated, anonymized demographic information describing interested parties, including
age group and family size.

February 14, 2024 - RDA Meeting: One or more representatives of 360 Homes LLC must attend the
regular meetings of the RDA board and provide a status report relating to the Project that includes at
least the following information:

e The overall number of inquiries by interested parties.
e The number of buyers registered.
e The number of 1, 2, and 3 bedroom units sought by potential buyers.





Aggregated, anonymized demographic information describing interested parties, including
age group and family size.

March 1, 2024: Term Sheet and Brownfield Grant Submission

By not later than March 1, 2024, Buyer must deliver to the City Finance Director a
nonbinding document from Buyer’s lender describing the terms and conditions under which
the lender would be willing to provide a loan to finance the construction of the Project and
the Public Improvements that contain the following information, and that is satisfactory to
the RDA and the City in their sole discretion:

o Describes the maximum loan to value ratio.

o Describes the lender’s equity requirements from borrower, including any limitations

on how borrower may satisfy the equity requirements.
o Describes lender covenants.
o Describes any deadline or deadlines established by lender.

By not later than March 1, 2024, Buyer must deliver to the City Finance Director a
determination by the Wisconsin Economic Development Corporation (“WEDC”) that Buyer
has submitted a complete application for the Brownfield Grant

March 13, 2024 — RDA Meeting: One or more representatives of 360 Homes LLC must attend the regular
meetings of the RDA board and provide a status report relating to the Project that includes at least the
following information:

The overall number of inquiries by interested parties.

The number of buyers registered.

The number of 1, 2, and 3 bedroom units sought by potential buyers.

Aggregated, anonymized demographic information describing interested parties, including
age group and family size.

April 10, 2024 — RDA Meeting: One or more representatives of 360 Homes LLC must attend the regular
meetings of the RDA board and provide a status report relating to the Project that includes at least the
following information:

The overall number of inquiries by interested parties.

The number of buyers registered.

The number of 1, 2, and 3 bedroom units sought by potential buyers.

Aggregated, anonymized demographic information describing interested parties, including
age group and family size.





May 8, 2024 — RDA Meeting: One or more representatives of 360 Homes LLC must attend the regular
meetings of the RDA board and provide a status report relating to the Project that includes at least the
following information:

e The overall number of inquiries by interested parties.

e The number of buyers registered.

e The number of 1, 2, and 3 bedroom units sought by potential buyers.

e Aggregated, anonymized demographic information describing interested parties, including
age group and family size.

June 1, 2024: Buyer must deliver to the City Finance Director a binding agreement from Buyer’s
lender to provide a loan to finance the Project the Public Improvements that contain the following
information, and that is satisfactory to the RDA and the City in their sole discretion:

- Describes the maximum loan to value ratio.

- Describes the lender’s equity requirements from borrower, including any limitations on how
borrower may satisfy the equity requirements.

- Describes lender covenants.

- Describes any deadline or deadlines established by lender.

- Describes any closing conditions established by lender.





		Common Council notification 12-15-2023.pdf

		360 Homes LLC remarks before the RDA 12-13-2023 meeting.pdf

		Brink Riverfront Redevelopment Project Milestones.pdf




Dave Ehlinger

From: Matthew Dregne <MDREGNE@staffordlaw.com>

Sent: Monday, December 18, 2023 1:07 PM

To: Pete Manley; Tim Swadley; Gary Becker; Katrina Becker; Dave Ehlinger; Scott Walker;
curtbrink@hotmail.com

Cc: Rick A. Manthe

Subject: City of Stoughton / Riverfront Redevelopment: Amended and Restated Purchase and Sale
Agreement

Attachments: 40V3498-Purchase Agreement (December 2023).docx; 40V7986-## Purchase Agreement

(October.docx; Stoughton Riverfront Land Purchase proposed changes.pdf

CAUTION: This email originated from outside your organization. Exercise caution when opening attachments or clicking links,
especially from unknown senders.

Good afternoon,

Late last week Scott Walker sent me a document outlining a proposed restructuring of the milestones in the Purchase
and Sale Agreement, which | have attached to this email. | have used Scott’s proposal to prepare the attached Amended
and Restated Purchase and Sale Agreement. The approach now take in the milestones requires the parties to defer the
negotiation of deadlines for delivery of a Term Sheet and Loan Commitment and for closing until after the initial
canvassing effort is completed and reported in March. The parties could terminate the agreement in March, or continue
the process. If they chose to continue, the parties would have until May to negotiate deadlines for remaining steps.

Curt and Scott, please let me know if the attached Amended and Restated Purchase and Sale Agreement is workable and
acceptable to you. If you have any question or concerns please let me know.

Pete, Tim, Dave, Gary, and Katrina, please also let me know if you have any comments, questions or concerns that
should be addressed before this goes to the RDA.

The schedule looks like this:

January 2: RDA act on new agreement.
January 9: City council act on agreement.
January 10: Buyer to deliver documentation demonstrating initiation of various canvassing efforts, and meet with

and present to the RDA.
February 14: Buyer to meet with and present to the RDA.

March 6: Buyer to deliver report to City Finance Director (“March Report”).

March 13: RDA to decide whether report is satisfactory, and may terminate agreement if unsatisfactory.

May 1: Buyer to deliver a determination by WEDC that Buyer has submitted a complete application for
Brownfield Grant.

May 14: Deadline to negotiate new deadlines for Term Sheet, Loan Commitment and Closing. If no agreement

on new deadlines, agreement may be terminated.

STAFFORD Matthew P. Dregne
ROSENBAUM | MDregne@staffordlaw.com | 608.259.2618

www.staffordlaw.com | Profile | vCard | Linkedin
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Wisconsin member firm of ALFA International,

the premiere global network of independent law firms.

This is a transmission from the law firm of Stafford Rosenbaum LLP and may contain information which is privileged, confidential, and protected by the attorney-client
or attorney work product privileges. If you are not the addressee, note that any disclosure, copying, distribution, or use of the contents of this message is prohibited.
If you have received this transmission in error, please destroy it and notify me immediately at the telephone number included above..






Proposed Changes to Stoughton Riverfront Real Estate Purchase and Sale Agreement —we
defer to your drafting to make final, complete edits.

Reorganize the section 4 Milestones as follows:

o 0 T o

Sub (a) Canvassing and Reporting
Sub (b) Term sheet

Sub (c) Loan commitment

Sub (d) [remains unchanged]

Sub (a) Canvassing and Reporting

Deadline of January 8, 2024 for Buyer to deliver documentation that it has
initiated the following canvassing efforts:

a. Storefront project (rather than “marketing”) center set upin a
commercial building on Main Street in the City of Stoughton, including
flyers, video monitor, layout boards, and other marketing materials;

b. Direct outreach to select brokers within a geographic radius of
approximately 25 miles, focusing on high producing agents, agents active
in condominium sales and agents active in Stoughton sales.

c. “Byappointment” hours at the storefront project center.

d. Website created and made active to provide current details on the
project and to invite buyers and brokers to participate in a survey
regarding the project.

At the first regular RDA Board meeting in January 2024, as well as at the
February 2024 meeting of the RDA Board, one of more representatives of 360
Homes LLC must attend be in attendance and provide a status report relating to
the canvassing effort and the interim results which includes at least the following
information:

a. The overall number of inquiries by interested parties

b. The number of buyers and brokers who have completed a survey

c. The number of 1, 2, and 3 bedroom units sought by potential buyers

d. Aggregated, anonymized demographic information describing interested
parties, including age group and number of occupants.

By not later than March 1, 2024, Buyer must deliver to the City Finance Director
[or RDA?] a final report of the data obtained from canvassing along with a
response from their lender regarding potential timelines for obtaining a term
sheet and a loan commitment. Buyer and Seller shall negotiate deadlines for
Buyer’s delivery of term sheet and loan commitment along with ongoing
reporting requirements during the time period leading up to the loan
commitment. If, within 2 months of the March 1, 2024 deadline, such





negotiations do not lead to a mutually acceptable agreement on these items, the
Buyer or Seller may terminate this Agreement by giving written notice of
termination to the other party.

Sub (b) Term sheet — the deadline expressed should be changed to “the date established by
negotiations provided under sec. 4 (a)

Sub (c) Loan commitment — the deadline expressed should be changed to “the date established
by negotiations provided under sec. 4 (a)”

Section 5. Contingencies — the applicable deadline to satisfy all the contingencies under this
section should also be “the date established by negotiations provided under sec. 4 (a)”

One other note: under section 10. Development of Future Phases, should (f) read starting at
line 3, “...Seller may initiate negotiations with Buyer for development of future phases of the
Riverfront Site upon written notice to Buyer.” ?






AMENDED AND RESTATED REAL ESTATE PURCHASE AND SALE AGREEMENT

THIS REAL ESTATE PURCHASE AND SALE AGREEMENT (this “Agreement”) is
entered into among Stoughton Riverfront Development, LLC, a Wisconsin limited liability
company (“Buyer”) and the City of Stoughton Redevelopment Authority, a body corporate and
politic (the “RDA”), and the City of Stoughton, a Wisconsin municipal corporation (the “City”)
(the RDA and the City, collectively, the “Seller”), dated effective as of January 9, 2024 (the
“Effective Date”).

RECITALS:

A. Seller owns fee simple title to an approximately 10.9-acre tract of real estate located
in the City of Stoughton, Wisconsin, bounded on the west by Fourth Street, on the
east by Seventh Street, on the north by South Street and on the south by the Yahara
River, which Seller has marketed for redevelopment (the “Riverfront Site”).

B. Buyer desires to purchase a portion of the Riverfront Site from Seller and Seller
desires to sell to Buyer such property in accordance with the terms and conditions
set forth herein.

C. Buyer and Seller are parties to that certain Agreement to Undertake Development,
dated November 14, 2023, concerning certain property located within the
Riverfront Site (the “Development Agreement”).

D. Buyer and Seller are parties to that certain Real Estate Purchase and Sale
Agreement effective as of November 15, 2023, and wish to replace that agreement
with this Amended and Restated Real Estate Purchase and Sale Agreement.

E. The City has approved a certified survey map in substantially the form attached
hereto as Exhibit A.

F. On December 28, 2021, in Ordinance No. 0-29-2021, the City approved Planned
Development Zoning designation and a General Development Plan (“GDP”) for
the Riverfront Site. On February 8, 2022, the City approved a Specific
Implementation Plan (“SIP”) for the Phase 1 Land, sufficient to allow for Buyer’s
intended development of approximately 74 units of multifamily housing in two
buildings on the Phase 1 Land, as generally depicted on the attached Exhibit B (the
“Phase 1 Development”).

AGREEMENT:
1. Definitions.

(a)  Words that are capitalized but not defined in this Agreement shall have the
meanings provided in the Development Agreement.





(b)  “Term Sheet” means a nonbinding document from Buyer’s lender describing
the terms and conditions under which the lender would be willing to provide a loan to
finance the construction of the Project and the Public Improvements that contain the
following information, and that is satisfactory to the RDA and the City in their sole

discretion:

(i) Describes the maximum loan to value ratio.

(i1) Describes the lender’s equity requirements from borrower, including
any limitations on how borrower may satisfy the equity requirements.

(iii) Describes lender covenants.

(iv) Describes any deadline or deadlines established by lender.Words that
are capitalized but not defined in this Agreement shall have the
meanings provided in the Development Agreement.

(c) “Loan Commitment” means a binding agreement from Buyer’s lender to

provide a loan to finance the Project and the Public Improvements that contains the
following information:

(i) Describes the maximum loan to value ratio.

(i1) Describes the lender’s equity requirements from borrower, including
any limitations on how borrower may satisfy the equity requirements.

(iii) Describes lender covenants.

(iv) Describes any deadline or deadlines established by lender.

(v) Describes any closing conditions established by lender.

2. Agreement to Purchase. Subject to the terms and conditions of this Agreement,
Seller shall sell to Buyer, and Buyer shall purchase from Seller that certain portion of the
Riverfront Site, together with all other rights and interests appurtenant thereto, depicted and
described as Lot 1 (the “Phase 1 Land”) on the draft certified survey map attached hereto as
Exhibit A (the “CSM”).

3. Purchase Price. The purchase price (the “Purchase Price”) for the Phase 1 Land
shall be Four Hundred Thousand and 00/100 Dollars ($400,000.00). The Purchase Price, subject
to the adjustments and prorations set forth in Section 8 below, shall be paid by Buyer on the
Closing Date by certified or cashier’s check or federal wire transfer.

4. Milestones. Buyer and Seller must meet the milestones (“Milestone” or
“Milestones”) set forth in this Section 4. If any Milestone is not timely met, then Buyer, the RDA
or the City may terminate this Agreement by giving written notice of termination to the other
parties. Time is of the essence as to each Milestone.

(a)  Canvassing and Reporting.

(i) By 4:00 PM on January 10, 2024, Buyer must provide documentation
to the City Finance Director demonstrating that 360 Homes LLC has
initiated the following activities relating to the Project:





a. Opened a storefront project center in a commercial building
on Main Street in the City of Stoughton, including flyers,
video monitor, layout boards, and other marketing materials;

b. Directed outreach to select brokers within a geographic
radius of 25 miles centered at the City of Stoughton,
focusing on high producing agents, agents active in
condominium sales and agents active in Stoughton sales;

c. Provided for “by appointment” hours at the storefront
project center.
d. Created and activated a website to provide current Project

details and to invite buyers and brokers to participate in a
survey regarding the Project.

(i1)) One or more representatives of 360 Homes LLC must attend the

regular RDA meetings in January and February of 2024 and describe
their canvassing efforts and interim results relating to the Project,
including at least the following information:

a. The overall number of inquiries by interested parties;

b. The number of buyers and brokers who have completed a
survey regarding the Project;

c. The number of 1, 2 and 3 bedroom units sought by potential
buyers;

d. Aggregated, anonymized demographic information
describing people interested in purchasing a unit within the
Project, including age groups and number of occupants.

(ii1)) By not later than March 6, 2024, Buyer must deliver to the City

Finance Director a report of the data obtained from canvassing, and
information from Buyer’s lender regarding when the lender may be
able to provide a Term Sheet and a Loan Commitment (collectively
the “March Report”), that is satisfactory to the RDA in its sole
discrection.

(iv) By not later than March 14, the RDA shall review the March Report

(V)

and determine whether the information in the March Report is or is
not satisfactory to the RDA, in its sole discretion. If the RDA
determines that the March Report is satisfactory, then Buyer shall be
deemed to have satisfied the milestone requiring delivery of a
satisfactory March Report. If the RDA determines that the March
Report is not satisfactory, then Buyer shall be deemed to have not
satisfied the milestone requiring delivery of a satisfactory March
Report.

By May 14, 2024, Buyer and Seller shall agree, in writing, upon the
deadlines by which Buyer must deliver a Term Sheet and a Loan





Commitment pursuant to Sections 4 (b) and (c) of this Agreement, and
by which the contingencies in Section 5 below must be satisfied (the
“Contingency Deadline). If Buyer and Seller do not execute an
agreement specifying such deadlines by May 14, 2024, then either
Buyer, the City or the RDA may terminate this Agreement by giving
written notice of termination to the other parties to this Agreement.

(b) By not later than the deadline agreed to pursuant to Section 4 (a) (v), above,
Buyer must deliver a Term Sheet to the City Finance Director that is satisfactory to the
RDA in its sole discretion. If the Term Sheet is not satisfactory to the RDA, then the RDA
or the City may terminate this Agreement by giving written notice of termination to Buyer.
The RDA shall have not less than 30 days after the Term Sheet is delivered to determine
whether the Term Sheet is satisfactory to the RDA.

(c) By not later than the deadline agreed to pursuant to Section 4 (a) (v), above,
Buyer must deliver a Loan Commitment to the City Finance Director that is satisfactory to
the RDA in its sole discretion. If the Loan Commitment is not satisfactory to the RDA,
then the RDA or the City may terminate this Agreement by giving written notice of
termination to Buyer. The RDA shall have not less than 30 days after the Loan
Commitment is delivered to determine whether the Loan Commitment is satisfactory to the
RDA.

(d) By not later than May 1, 2024, Buyer must deliver to the City Finance
Director a determination by the Wisconsin Economic Development Corporation
(“WEDC”) that Buyer has submitted a complete application for the Brownfield Grant
(defined below).

5. Contingencies.

(a)  Each party’s respective obligation to consummate the purchase and sale
transaction contemplated by this Agreement is contingent upon satisfaction of all of the
following (collectively, the “Contingencies”) no later than the date agreed to pursuant to
Section 4 (a)(v), above, (the “Contingency Deadline”):

(1) approval by the City of Stoughton Common Council and the RDA of
a development agreement (the “Agreement to Undertake
Development”) attached as Exhibit C, and delivery to the City of the
surety required by Section B.1(1) of the Development Agreement;

(i1)) approval by the City of Stoughton Common Council (and the Joint
Review Board, where required) of any resolutions, boundary
amendments, project plans or other items necessary for the Agreement
to Undertake Development to be implemented; and

(ii1)) determination by the Wisconsin Economic Development Corporation
(“WEDC?”) that Buyer has submitted a complete application for the
Brownfield Grant (defined below).

(iv) Buyer has delivered to Seller copies of one or more fully executed
contracts between Buyer and Buyer’s contractor or contractors to






construct the Project and the Public Improvements and to implement
the Remedial Action Plans at a guaranteed maximum price or
guaranteed maximum prices.

(v) Buyer has delivered to Seller documentation satisfactory to Seller that
Buyer has secured sufficient funds, or a combination of funds and
financing commitments, to pay for the construction of the Project and
the Public Improvements.

(b)  Council Approval Required. Notwithstanding anything to the contrary set
forth herein, the City’s execution of this Agreement shall not be construed as a commitment
by the City of Stoughton Common Council to approve the Development Agreement. The
parties to this Agreement acknowledge that each City approval is an independent action
that may be taken by the City of Stoughton Common Council, in the proper exercise of its
governmental authority, and the City’s entry into this Agreement in no way obligates or
commits the City of Stoughton Common Council to grant any City approval.

(c)  Termination. 1If all the Contingencies are not satisfied by the Contingency
Deadline, this Agreement shall terminate and neither party shall have any further obligation
hereunder.

6. Buyer’s Condition Precedent. In addition to satisfaction of the Contingencies set
forth in Section 5 above, Buyer’s obligation to consummate the purchase and sale transaction
contemplated by this Agreement is conditioned upon Buyer’s receipt of a commitment from a
lender to provide the necessary construction financing for the Phase 1 Development, acceptable to
Buyer in the exercise of Buyer’s sole discretion. If Buyer delivers a loan commitment to the City
Finance Director as required by Section 4 (b), above, this condition shall be deemed satisfied.

7. Title Insurance. Within thirty (30) days following the Effective Date of this
Agreement, Seller shall deliver to Buyer a commitment (“Commitment”) prepared by the Madison,
Wisconsin officer of First American Title Insurance Company NCS (the “Title Company”) to issue
a standard form ALTA owners’ policy of title insurance, including gap coverage, for the Phase 1
Land in the amount of the Purchase Price naming Buyer as the proposed insured, showing all liens,
encumbrances and other matters of record. The Commitment shall be delivered to Buyer together
with legible copies of all documents that appear as exceptions to title. Within thirty (30) days of
Buyer’s receipt of the Title Commitment, Buyer shall notify Seller, in writing (“Buyer’s Title
Notice”), of any objections to the Title Commitment. Seller shall use diligent good faith efforts to
remove any objections Buyer has with respect to the Title Commitment. If one or more of such
objections cannot be removed, Seller shall notify Buyer in writing (“Seller’s Notice”), within
fifteen (15) days after Seller’s receipt of Buyer’s Title Notice, of which objections cannot be
removed. Buyer shall elect, in writing within ten (10) days thereafter, either to: (i) terminate and
cancel the Agreement, in which case all Deposit shall be returned to Buyer and, except as set forth
in this Agreement, neither party shall have further obligations hereunder; or (ii) waive the title
objections and proceed to Closing. If Seller fails to deliver Seller’s Notice within such fifteen-
(15) day period, Seller shall be deemed to have agreed to cure all of Buyer’s objections.
Notwithstanding anything to the contrary contained herein, Seller shall be obligated to remove all
monetary encumbrances from title at or before Closing. Exceptions to title approved by Buyer
hereunder shall be deemed to be “Permitted Exceptions.”






8. Closing.

(a)  Closing Date. Following the satisfaction of all Contingencies and any other
conditions precedent set forth herein, the “Closing” shall occur at the offices of the Title
Company on a date mutually acceptable to the parties no later than August 1, 2024 (such
date, the “Closing Date”).

(b)  Closing Documents. On or prior to the Closing Date, the parties shall execute
the following documents: (i) Seller will execute and record the CSM; (ii) Seller will
execute and deliver to Buyer a general warranty deed (the “Deed”) conveying the Phase 1
Land to Buyer subject only to the Permitted Exceptions; (iii) Buyer and Seller will
complete a Wisconsin Real Estate Transfer Return in the form that is required by state
statute in order to record the Deed; (iii) Buyer and Seller will execute and deliver a closing
statement setting forth the Purchase Price and any adjustments thereto as provided for in
this Agreement; (iv) Seller will execute and deliver to Buyer a Non-Foreign Person
Affidavit confirming that Seller is not a foreign person subject to certain federal
withholding requirements; (v) the City and the Buyer will execute the Agreement to
Undertake Development; (vi) Buyer will deliver the surety required by Section B.2(1) and
(vii) Buyer and Seller will execute and deliver any other documents that are necessary to
consummate the transaction contemplated by this Agreement, including such documents
as are necessary to cause title to be conveyed to Buyer in the form approved by Buyer
pursuant to the terms of this Agreement.

(c)  Costs and Expenses. Seller shall be responsible for paying the Wisconsin
real estate transfer fee, the cost of providing title insurance to Buyer and any recording fees
related to satisfying any existing mortgages against the Phase 1 Land. Buyer will pay any
recording fees related to recording the Deed and to record any mortgages it grants on the
Phase 1 Land. The parties shall evenly share any cost of the Title Company to act as the
closing agent. Each party will be solely responsible for paying its respective attorney’s
fees.

(d)  Prorations and Adjustments. The following items shall be prorated and
adjusted between Buyer and Seller as of 12:01 a.m. on the date of Closing as follows:

(1)  Allutility charges, including, but not limited to, electricity, gas, water,
sewer, steam and telephone shall be determined by actual meter
readings, if available; otherwise they shall be estimated on the basis
of the last billing available from the respective utilities. Any utility
deposits, standby charges or other prepayments, if assignable, shall be
assigned to Buyer, who shall reimburse Seller therefor.

(1)) General real estate taxes levied against the Phase 1 Land. The
proration shall be based on the net general real estate taxes for the year
of Closing, if known, otherwise on the net general real estate taxes for
the year prior to Closing.

(ii1)) Assessments, either general or special, for improvements completed
prior to Closing, whether matured or unmatured, shall be paid in full





by Seller (including all principal and interest). All other assessments
shall be paid by Buyer.

(iv) As between Seller and Buyer, Seller shall be responsible for all
operating expenses for the Phase 1 Land allocable to the period prior
to the date of Closing, and shall pay all such expenses when due; and
Buyer shall be responsible for all operating expenses for the Project
allocable to the period on and after the date of Closing.

(v)  Such other items as are required to be prorated pursuant to the terms
hereof, or as are customarily prorated upon the transfer of ownership
and possession of commercial rental real estate in Dane County.

The parties agree to make such post-closing adjustments and readjustments as may be
required due to errors and omissions in the closing adjustments. If information is not available or
if the parties agree that it is impracticable to make a particular adjustment on the date of Closing,
that adjustment shall be made as soon as practicable after such information is available.

9. Environmental Remediation.

(a) Buyer and Seller acknowledge that, as of the Effective Date of this
Agreement, various environmental contaminants exist on the Riverfront Site, including,
without limitation, the contaminants described in the open DNR files identified as BRRTS
number 02-13-583169, 02-13-554724, and 02-13-585835; closed DNR files identified as
BRRTS number 02-13-579312, 02-13-258425; and general property DNR file identified
as BRRTS number 07-13-563581 (the “Existing Contamination”).

(b)  Promptly following the Effective Date of this Agreement, Buyer shall
prepare and submit an application to WEDC’s Brownfields Grant Program seeking a grant
(“Brownfield Grant”) to address some of the costs that will be incurred in remediating the
Existing Contamination. Buyer and Seller shall cooperate with one another in pursuing the
Brownfield Grant application and in seeking out and maximizing any other potential grant
opportunities to address the Existing Contamination.

(c)  If Buyer proceeds with the transaction contemplated by this Agreement,
Buyer shall be responsible for the remediation of the Existing Contamination as set forth
in the Development Agreement.

(d)  To the extent not covered by the Brownfield Grant or any other grants that
may be awarded for remediation of the Existing Contamination, Seller shall be responsible
for all costs reasonably incurred by Buyer in accordance with the terms of the Development
Agreement.

(e)  Notwithstanding anything to the contrary that may be set forth elsewhere
herein, Seller shall be solely responsible for all consulting fees charged by True North
Consultants, Inc. in connection with evaluation of the Existing Contamination and the
preparation of the Grant Application, even in the event that this Purchase Agreement is
terminated prior to Closing. The obligation contained in this paragraph shall survive the
termination of this Agreement.





10. Development of Future Phases.

(a)  Buyer’s Right of First Opportunity. Buyer was selected by Seller to pursue
the acquisition and redevelopment of the Riverfront Site following a public evaluation
process. Buyer’s proposal (which is reflected in the GDP) involves a phased approach to
development, beginning with the Phase 1 Land. To allow the possibility for the overall
redevelopment plan envisioned in Buyer’s initial submission to Seller to be realized, Seller
hereby grants Buyer a right of first opportunity to acquire and develop the future phases of
the Riverfront Site, according to the procedures set forth in this Section 10 (the “Right of
First Opportunity™).

(b)  Term. The Right of First Opportunity shall be in effect for a period of five
(5) years following the Closing of Buyer’s acquisition of the Phase 1 Land (the “Term”),
unless sooner terminated according to the procedures set forth herein.

(c)  Purchase Price. During the Term, the purchase price to be paid by Buyer
for each future phase of the Riverfront Site shall be an amount equal to Five Thousand and
no/100 Dollars ($5,000) multiplied by the total number of dwelling units proposed to be
developed by Buyer in each such phase of development.

(d)  Exclusivity. Throughout the Term, provided Buyer is not in default of any
of Buyer’s obligations under the Agreement to Undertake Development for the Phase 1
Land, Seller will not enter into any other agreements concerning the development of the
Riverfront Site without first complying with the provisions set forth in this Section 10.

(e)  Buyer’s Right to Submit Proposals to Seller. At any time during the Term,
Buyer may initiate negotiations with Seller for development of future phases of the
Riverfront Site upon written notice to Seller. If, within six (6) months following Buyer’s
notice to Seller, such negotiations do not lead to a mutually acceptable and legally binding
agreement between Buyer and Seller for the next phase of development, the Right of First
Opportunity shall terminate and be of no further force or effect.

(f)  Seller’s Right to Solicit Proposals from Buyer. Atany time during the Term,
after an occupancy permit has been issued for any building within the Phase 1 Land, Seller
may initiate negotiations with Buyer for development of future phases of the Riverfront
Site upon written notice to Buyer. If, within eight (8) months following Seller’s notice to
Buyer, such negotiations do not lead to a mutually acceptable and legally binding
agreement between Buyer and Seller for the next phase of development, the Right of First
Opportunity shall terminate and be of no further force or effect.

(g)  Termination for Cause. If Buyer is in default of any material obligation
under the Agreement to Undertake Development for the Phase 1 Land beyond applicable
notice and cure periods, Seller may terminate the Right of First Opportunity upon written
notice to Buyer.

(h)  Survival. The terms of this Section 10 shall survive the Closing of Buyer’s
acquisition of the Phase 1 Land.





(1)  Good Faith and Fair Dealing. Buyer and Seller acknowledge and agree that
the performance of obligations with respect to the Right of First Opportunity shall be
undertaken in good faith, and with all parties dealing fairly with each other in an attempt
to reach agreement for future phases of development that are consistent with the GDP
approved by the City Council.

11. Seller’s Representations and Warranties. In order to induce Buyer to enter into this
Agreement, Seller hereby makes the following representations and warranties to Buyer, each
of which shall be deemed to be independently material and relied upon by Buyer, regardless
of any investigation made by, or information known to, Buyer, and upon which Buyer has
relied and without which Buyer would not have submitted this Agreement. Seller covenants
and agrees that each of the representations are true and correct on the date hereof and, as a
condition precedent to Buyer’s obligation to close, Seller shall affirm that each of these
representations continue to be true and correct on the date of Closing, and that such
representations and warranties shall survive Closing:

(a)  Authority. The sale of the Phase 1 Land pursuant to this Agreement is not in
violation of any provision of any agreement to which Seller is bound. Seller has complete
power and authority to enter into and perform the transaction contemplated by this
Agreement according to its terms, and the execution and delivery of this Agreement and
the consummation thereof have been duly authorized by all required action.

(b)  Litigation, Court Orders. There are no legal actions, condemnation
proceedings, suits or other legal administrative proceedings, pending, or to the knowledge
of Seller, threatened, against the Phase 1 Land, and there are no governmental agency or
court orders requiring repairs, alterations or corrections of any existing conditions on the
Phase 1 Land excepting proceedings with the Wisconsin Department of Natural Resources
relating the Existing Contamination.

12. Seller’s Covenants.

(a)  Access. Following the Effective Date and up to and including the date of
Closing, Seller shall grant Buyer access to the Phase 1 Land at reasonable times and upon
reasonable notice for the purpose of making such investigations, studies, assessments and
the like that Buyer deems necessary or desirable, consistent with good commercial practice.

(b)  Continued Operation. Following the Effective Date and up to and including
the date of Closing, Seller shall maintain the Phase 1 Land in good condition and repair,
reasonable wear and tear excepted and shall continue to operate the Phase 1 Land in its
ordinary and normal course of business.

13.  Buyer’s Representations and Warranties. Buyer covenants and agrees that the
Buyer is a limited liability company duly organized, validly existing and in current status under
the laws of the State of Wisconsin. The purchase of the Phase 1 Land pursuant to this Agreement
is not in violation of any provision of Buyer’s articles of organization, operating agreement or any
other agreement to which Buyer is bound. Buyer has complete power and authority to enter into
and perform the transaction contemplated by this Agreement according to its terms, and the






execution and delivery of this Agreement and the consummation thereof have been duly authorized
by all required company action. The person (or those persons) signing below on behalf of Buyer
personally warrant that they have the authority to act as Buyer’s agent or agents in the purchase,
transfer and conveyance of the Phase 1 Land from Seller.

14. Notices.

All notices or directions desired or required to be given under this

Agreement shall be in writing and personally delivered, sent by commercial overnight courier or
delivered via email, directed as follows:

If to Buyer:

with a copy to:

If to Seller:

and:

with a copy to:

Stoughton Riverfront Development, LLC
701 E. Washington Ave., Ste. 105
Attention: Curt Brink

Telephone: 608.575.4845

Email: curtbrink@hotmail.com

Carlson Black O’Callaghan & Battenberg LLP
222 W. Washington Ave. Ste. 705

Madison, WI 53703

Attn: Daniel A. O’Callaghan

Telephone: 608.888.1685

Email: dan.ocallaghan@carlsonblack.com

City of Stoughton

207 S. Forrest St.

Stoughton, WI 53589

Attn: Finance Director

Telephone: 608.873.6677

Email: dehlinger@cityofstoughton.com

City of Stoughton Redevelopment Authority
207 S. Forrest St.

Stoughton, WI 53589

Attn: Executive Director

Telephone: 608.873.6677

Email: dehlinger@cityofstoughton.com

Stafford Rosenbaum LLP

222 West Washington Avenue, Suite 900

Madison, Wisconsin 53701-1784

Attn: Matthew P. Dregne and Rick A. Manthe

Telephone: 608.259.2618

Email: MDegne@staffordlaw.com
RManthe@staffordlaw.com

Notices personally delivered shall be deemed received when given. Notices sent by email
shall be deemed received when given, if prior to 5 PM, recipient’s local time, on a business day,
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otherwise on the next occurring business day. Notices or demands sent by commercial overnight
courier shall be deemed received on the next business day following deposit.

15.  Brokers. Buyer and Seller represent and warrant that neither Buyer nor Seller have
retained the services of any real estate broker or agent in connection with the purchase and sale
under this Agreement and each agrees to indemnify and hold the other harmless from and against
any and all liability or damages, including costs and attorney’s fees, resulting from any claim
brought by any other real estate broker or agent for any real estate commission or finder’s fee due,
or alleged to be due, as the result of the actions of such person.

16.  Adequacy of Consideration. Buyer and Seller acknowledge that they each will
expend material sums of money in reliance on their respective obligations under this Agreement,
in connection with negotiating and executing this Agreement, conducting the due diligence
activities contemplated by this Agreement and preparing for Closing, and that Buyer and Seller
would not have executed the Agreement without the availability of the milestones and
contingencies for due diligence activities described herein. Buyer and Seller, therefore agree that
adequate consideration exists to support each of the party’s obligations under this Agreement, and
Seller and Buyer each waive any and all rights to challenge the enforceability of this Agreement
on the basis that any of the milestones, conditions or contingencies set forth herein are at Seller’s
or Buyer’s sole discretion or that any of the agreements contained herein are illusory.

17. Miscellaneous.

(a)  Dates and Deadlines. Unless otherwise specifically provided herein, in the
computation of any period of time which shall be required or permitted hereunder or under
any law for any notice or other communication or for the performance of any term,
condition, covenant or obligation, the day from which such period runs shall be excluded
and the last day of such period shall be included unless it is a Saturday, Sunday or legal
holiday, in which case the period shall be deemed to run until the end of the next day which
is not a Saturday, Sunday or legal holiday.

(b)  Status of November 15, 2023 Agreement. This Agreement supersedes and
takes the place of the Real Estate Purchase and Sale Agreement effective as of November
15, 2023.

(c) Assignment. Buyer may assign its rights and obligation under this
Agreement at any time to an entity that is related to, and/or controlled by, Buyer. This
Agreement shall inure to the benefit of and be binding upon the parties hereto and their
permitted successors and assigns.

(d)  Modifications. This Agreement may only be modified in writing signed by
both Seller and Buyer.

(e)  Further Assurances. The parties each agree to do, execute, acknowledge and
deliver all such further acts, instruments and assurances and to take all such further action
before or after the Closing as shall be necessary or desirable to fully carry out the terms of
this Agreement and to fully consummate the transaction contemplated hereby.
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(f)  Captions. The captions at the beginning of the several paragraphs and
subparagraphs, respectively, are for convenience in locating the context only, and are not
part of the text.

(g) Governing Law. This Agreement shall be interpreted in accordance with the
laws of the State of Wisconsin without giving effect to principles of conflicts of law thereof.

(h)  Severability. In the event any term or provision of this Agreement shall be
held illegal, invalid or unenforceable, or inoperative as a matter of law, the remaining terms
and provisions of this Agreement shall not be affected thereby but each such term and
provision shall be valid and shall remain in full force and effect.

(1)  Attorney’s Fees. If either party commences an action to enforce the terms
of, or to resolve a dispute concerning, this Agreement, the substantially prevailing party in
any such action shall be entitled to recover from the substantially non-prevailing party all
costs and expenses incurred in connection with such action, including, but not limited to,
reasonable attorney’s fees and court costs.

(G)  Counterparts, Facsimile. This Agreement may be executed in any number
of counterparts, each of which shall be deemed an original and all such counterparts
together shall constitute one original instrument. Signatures transmitted by facsimile or
PDF by email shall be deemed to be original signatures for all purposes.

[Signature page follows.]
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IN WITNESS WHEREOF, the parties have executed this Agreement as of the Effective
Date.

BUYER:
STOUGHTON RIVERFRONT DEVELOPMENT, LLC

By: Date:
Curt Brink, Manager

SELLER:
CITY OF STOUGHTON

By: Date:
Mayor Timothy Swadley

CITY OF STOUGHTON REDEVELOPMENT AUTHORITY

By: Date:
Peter Manley, Chair

ATTEST:

Candee Christen, City Clerk

Approved as to form:
STAFFORD ROSENBAUM LLP

By: Mathew Dregne, City Attorney
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EXHIBIT A

EXHIBIT A: DRAFT CERTIFIED SURVEY MAP
CEFrrIF 'ED SUHVEY MAP "Received for recording this

LOTS 2 THROUGH 8, 14, 15 AND PART OF LOTS 1 day of
AND 9 THROUGH 13, BLOCK 25, ORIGINAL PLAT OF 20 at
THE CITY OF STOUGHTON, PARCELS A, B AND PART _ o'clock __.M., and
OF C, CERTIFIED SURVEY MAP NO. 1645, ALL BEING recorded in Volume .
PART OF THE SE 1/4 AND THE SW 1/4 OF THE NE  [of Certified Surveys, pages _____
1/4 OF SECTION 8, T5N, R11E, IN THE CITY OF
STOUGHTON, DANE COUNTY, WISCONSIN

Kristi Chlebowski, Register of Deeds

ONEIDA ENGINEERING SOLUTIONS
5100 EASTPARK BOULEVARD, SUITE 200
MADISON, WI 53718

LAND SURVEYOR CERTIFICATE
|, Francis R. Thousand, registered land surveyor, hereby certify that in full compliance with the

provisions of Chapter 236, Wisconsin Statutes and the subdivision regulations of the City of Stoughton

and according to the instructions and descriptions furnished to me by the owners listed hereon, |

have surveyed this property and that such Certified Survey Map correctly represents all exterior

boundaries and subdivision of the land surveyed and is described as:

Lots 2 through 8, 14, 15 and part of Lots 1 and 9 though 13, Block 35, Original Plat of the City of

Stoughton, Parcels A, B and part of C, Certified Survey Map No. 1645, all being part of the SE 1/4

and the SW 1/4 of the NE 1/4 of Section 8, TSN, R11E, in the City of Stoughton, Dane County,

Wisconsin, to—wit:

Commencing at the Northwest corner of said NE 1/4; thence S00°02'22'W, 1344.24 feet; thence

S89°21'14°E, 751.39 feet to the Northwest corner of said Block 35 and the point of

beginning; thence continuing along the North line of South Street, S89°21°14°E, 132.00 feet to the

Northwest of Lot 13, said Block 35; thence clong the west line of said

Lot 13, S00°40'09'W, 132.00 feet; thence S89°21'14°E, 231.00 feet; thence

N47°28'00°E, 28.81 feet; thence S00°40°09'W, 10.50 feet; thence N44°31°26°E, 80.11 feet; thence

NOO'40'09"E, 65.04 feet to the south line of South Street; thence along said South

line, SB9°21°14°E, 484.58 feet to the Northeast corner of Lot 2 of said Block 35; thence

S00°49°'44'W, 297.29 feet to a found survey nail; thence S89°16'17°E, 25.16 feet to a found 1" iron

pipe; thence S00°49'44'W, 349.35 feet to a meander line along the Yahara River; thence along said

meander line, S88'21'14'W, 116.46 feet; thence continuing along said meander

line, N78°45'47'W, 277.05 feet; thence continuing along said meander

line, N52°12°38'W, 221.29 feet; thence continuing along said meander

line, N67°50'23'W, 166.25 feet; thence continuing along said meander line

NB89°27'50'W, 176.96 feet; thence continuing along said meander line N79°13'17"W 52.59 feet to the

East side of Fourth Street; thence along said East side, NOO'40°09’E, 397.71 feet to the point of

beginning. Together with all land between the meander line and the river. This parcel contains

455370 sq. ft. 10.454 Acres to the meander line and 476000 sq. ft. 10.9 Acres to the river.

Dated this day of 2018.

Madison, Wisconsin

Francis R. Thousand
Land Surveyor # S—1363

CITY OF STOUGHTON COMMON COUNCIL RESOLUTION

"Resolved that this Certified Survey Map located in the City of Stoughton was hereby
approved by resolution adopted on this day of — 20___ and
that said resolution further provided for the acceptance of those lands and rights
dedicated by said Certified Survey Map to the City of Stouhtion for Public use.

Dated this day of 20__".

Mayor, City of Stoughton

SURVEYED FOR:

CURT VAUGHN BRINK LLC DATE APRIL 12, 2021

701 E WASHINGTON AVE #103 y

MADISON, Wi 53703 t JOB # 2019046

THIS INSTRUMENT WAS DRAFTED BY FRANCIS THOUSAND SHEET 1 OF 3
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EXHIBIT A: DRAFT CERTIFIED SURVEY MAP
CERTIFIED SURVEY MAP

LOTS 2 THROUGH 8, 14, 15 AND PART OF LOTS 1 AND 9 THROUGH 13, BLOCK 25, ORIGINAL
PLAT OF THE CITY OF STOUGHTON, PARCELS A, B AND PART OF C, CERTIFIED SURVEY MAP
NO. 1645, ALL BEING PART OF THE SE 1/4 AND THE SW 1/4 OF THE NE 1/4 OF SECTION

8, TSN, R11E, IN THE CITY OF STOUGHTON, DANE COUNTY, WISCONSIN
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SURVEYED FOR:

CURT VAUGHN BRINK LLC DATE April 12, 2021
701 E WASHINGTON AVE #103

MADISON, W 53703 # JOB # 2019046

THIS INSTRUMENT WAS DRAFTED BY JOHN THOUSAND SHEET 2 OF 3





EXHIBIT A: DRAFT CERTIFIED SURVEY MAP
CERTIFIED SURVEY MAP

LOTS 2 THROUGH 8, 14, 15 AND PART OF LOTS 1 AND 9 THROUGH 13, BLOCK 25, ORIGINAL
PLAT OF THE CITY OF STOUGHTON, PARCELS A, B AND PART OF C, CERTIFIED SURVEY MAP
NO. 1645, ALL BEING PART OF THE SE 1/4 AND THE SW 1/4 OF THE NE 1/4 OF SECTION

8, TSN, R11E, IN THE CITY OF STOUGHTON, DANE COUNTY, WISCONSIN

OWNERS CERTIFICATE

The City of Stoughton, as owner, does hereby certify that it caused the land described on
this Certified Survey Map to be surveyed, divided, mapped and dedicated as represented
hereon.

In Witness whereof, said City of Stoughton, has caused these presents to be signed by

its at Stoughton, Wisconsin, this
day of 20___.
Authorizes Representative
STATE OF WISCONSIN )
)S.S.
COUNTY OF DANE )
Personally came before this —dayof __________, 20___. the aboved named

to me known to be the person who executed the foregoing
instrument and acknowledge the same.

My Commission Expires

Notary Public

SURVEYED FOR:
CURT VAUGHN BRINK LLC DATE APRIL 12, 2021
701 E WASHINGTON AVE #103
vabison, w5370 - JOB # 2019046
THIS INSTRUMENT WAS DRAFTED BY FRANCIS THOUSAND SHEET 3 OF 3
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AGREEMENT TO UNDERTAKE DEVELOPMENT
(Riverfront Redevelopment — Phase 1)

THIS AGREEMENT TO UNDERTAKE DEVELOPMENT entered into as of the 14th day
of November, 2023, by and among the City of Stoughton, a Wisconsin municipal corporation (the
“City”), the City of Stoughton Redevelopment Authority, a body corporate and politic (the
“RDA)”) and Stoughton Riverfront Development, LLC, a Wisconsin limited liability company
(the “Developer™).

RECITALS

1. The City, the RDA and Developer entered into a Real Estate Purchase and Sale Agreement
effective November 14, 2023 (the “Purchase Agreement”).

2. Developer proposes to purchase the real property described as Lot 1 on Attachment A
attached hereto (the "Phase 1 Land"), and intends to undertake multi-family residential
development on the Phase 1 Land, and construct certain public improvements needed to serve the
Phase 1 Land, in accordance with Planned Development District zoning approved by the City.

3. The Purchase Agreement and Chapter 66 of the City of Stoughton Municipal Code require
that an agreement be made for the installation of improvements needed to serve the Phase 1 Land.

4. Developer is unable to develop the Phase 1 Land and construct the necessary public
improvements without financial assistance.

5. The City has created Tax Increment District No. 8, to facilitate redevelopment of the Phase
1 Land.
6. The City finds and determines that unless the City provides the tax increment development

assistance described in this Agreement, Developer will not develop the Phase 1 Land.

7. The City finds that the development of the Phase 1 Land and the fulfillment of the terms
and conditions of this Agreement are in the vital and best interests of the City and its residents, by
expanding the tax base, remediating environmental contamination and redeveloping the Phase 1
Land, creating needed housing, thereby serving public purposes in accordance with state and local
law.

8. The City Council on November 14, 2023, adopted Resolution No. R-176-2023 approving
this Agreement and authorizing the City, through its duly authorized officials and agents, to
execute this Agreement.





AGREEMENT

In consideration of the Recitals, and the mutual promises, obligations and benefits provided
hereunder, the receipt and adequacy of which are hereby acknowledged, Developer, the RDA and
the City agree as follows:

A. DEFINITIONS. As used in this Agreement, the following terms, when having an initial
capital letter, shall mean:

1. Actual Tax Increment. Eighty percent of the tax increment actually received by the
City from taxes levied on the Phase 1 Land in a given year, as reasonably calculated by the City.
As of the effective date of this Agreement, the Department of Revenue calculates the combined
tax increment generated by all tax increment districts in the City, using a methodology reflected
on Wisconsin Department of Revenue form PC-202. The parties agree that the City may
reasonably calculate the tax increment actually received by the City by multiplying the total
“interim rate” from form PC-202 for the applicable year by the Value Increment for that year. The
total interim rate is obtained by dividing the combined levies from each taxing jurisdiction (the
sum of the apportioned levies in column A on form PC-202) by the total equalized value of all
taxable property in the City, excluding the value increment of all tax increment districts in the City
(the amount used in column B on form PC-202). If the Wisconsin Department of Revenue
discontinues or modifies form PC-202, or otherwise modifies the manner in which it calculates tax
increment, the City may calculate tax increment in such other reasonable manner as it determines
appropriate. The City may make such adjustments in calculating tax increment needed so that, if
tax increment is so calculated for all parcels in the District, the sum does not exceed the total tax
increment received by the City from taxes levied on all property in the District.

2. Affiliate. In relation to Developer, any other entity which: (i) directly or indirectly
controls, is controlled by, or under common control with, the Developer; (ii) directly or indirectly
owns or holds more than fifty percent (50%) of the equity interests in the Developer; or (iii) directly
or indirectly owns or holds more than fifty percent (50%) of the voting stock or other equity interest
held by the Developer. For purposes of this definition, “control” (including with correlative
meanings, the terms “controlling”, “controlled by” and “under common control with”) means the
possession directly or indirectly of the power to direct or cause the direction of the management
and policies of the Developer, whether through the ownership of voting securities, by contract or

otherwise.
3. Base Value. The parties agree that the Base Value is zero.
4. Public Improvements. The following public improvements to be constructed for

the benefit of the District in accordance with plans and specifications to be prepared by Developer
and approved by the City Planning Director:






(a) Utility Relocation:

(1) Sewer main to serve the Project with a stub to facilitate connection
to future development adjacent to the Phase 1 Land.

(2) Water main to loop between Fourth Street and South Street through
Seventh Street.

1.
3) Storm sewer to convey water from Fourth Street and from South
Street to the Yahara River.
2.
4) Storm sewer within the River Street right-of-way to convey storm
water from the Project to stormwater management facilities.
3.

(b) Future River Street Parallel to the Yahara River: Public street, curb, gutter,
sidewalk, street lighting, street trees and sanitary sewer, water, and storm sewer utility
infrastructure and associated site grading work located between the East right-of-way line of
existing Fourth Street and a point approximately 420 feet East of the East right-of-way line of
existing Fourth Street.

(©) Fourth Street: Curb, gutter, sidewalk, and street trees within the Fourth

Street right-of-way adjacent to the Riverfront Site.
4.

(d) Stormwater Management or Stormwater Improvements:  Stormwater
management facilities to be constructed on the lands described as Outlot 1 in Attachment A, to
serve the development of the Phase 1 land, including a regional infiltration basin and a regional
water quality basin, in accordance with site grading, erosion control and stormwater management
plans to be prepared by Developer and subject to approval by the City.

(e) Additional Public Improvements: Any public improvements necessary to
serve the Project as reasonably determined by the City during the course of reviewing plans for
the Project or the Public Improvements.

5. District. Tax Increment District No. &.

6. Existing Contamination. Environmental contamination located on the Phase 1
Land and elsewhere within the Riverfront Site, as of the date the Phase 1 Land is conveyed to
Developer, including without limitation, the contaminants described in the open DNR files
identified as BRRTS number 02-13-583169, 02-13-554724, and 02-13-585835; closed DNR files
identified as BRRTS number 02-13-579312, 02-13-258425; and general property DNR file
identified as BRRTS number 07-13-563581.

7. Environmental Consultant. True North Consultants, Inc., or such other
environmental consultants as the parties select by mutual agreement.






8. Remedial Action Plans. The Material Management and Interim Remediation Plan
(the “Stoughton Riverfront Development Plan™) attached as Attachment G, and the Remedial
Action Plan (the “Stoughton Public Works Garage Plan) attached as Attachment H, as approved
by the Wisconsin Department of Natural Resources (the “WDNR”) in the letter dated July 20,
2022, attached as Attachment 1.

9. Project. The construction of two, multi-family residential buildings on the Phase 1
Land in accordance with Planned Development District zoning approved by the City.

10. Phase 1 Land. The land described as Lot 1 in Attachment A.

11.  Riverfront Site. An approximately 10.9-acre tract of land located in the City of
Stoughton, Dane County, Wisconsin, bounded on the west by Fourth Street, on the east by a line
extending generally south from Seventh Street, on the north by South Street and on the south by
the Yahara River.

12.  Value Increment. The fair market value of the Phase 1 Land in a given year, as
shown on the real property tax bill for the Phase 1 Land for that year, minus the Base Value.

B. DEVELOPER OBLIGATIONS.

1. Construction of Public Improvements and Remediation of Environmental
Contamination.

(a) Design of Improvements. Developer shall prepare detailed plans and
specifications of the Public Improvements for review by and subject to approval by the City
Planning Director. Where standards and/or specifications have not been established by the City,
all work shall be designed and constructed in accordance with established engineering practices as
designated and approved by the City Planning Director. All Public Improvements shall be
designed, constructed and installed in accordance with the standard specifications of the City,
except as variances to or waivers of those requirements have been granted, and in accordance with
plans and specifications approved by the City Planning Director.

(b) Construction of Public Improvements. Developer shall be responsible for
the construction and installation of the Public Improvements. Except as otherwise provided in this
Agreement, the Public Improvements will be designed, constructed and installed at Developer's
sole expense.

() Remediation of Environmental Contamination.

(1) Developer shall implement and comply with the Remedial Action
Plans for the entire Riverfront Site. Developer shall perform the material
management and soil remediation work described in Sections 4.0 and 5.0 of the
Stoughton Public Works Garage Plan, and shall perform the material management
and soil remediation work described in Section 3.0 of the Stoughton Riverfront
Development Plan. Developer acknowledges and agrees to the roles and





responsibilities set forth in Section 5.0 of the Stoughton Riverfront Development
Plan, and acknowledges that it will serve in the role of “Owner” in implementing
the Remedial Action Plans, except that the City shall be responsible for contracting
with and paying the Environmental Consultant. The City and the RDA authorize
Developer to occupy and implement the Remedial Action Plans on their lands
within the Riverfront Redevelopment Site during the construction of the Project,
the Public Improvements and the Stormwater Management facilities.

(2) Developer shall be responsible for any continuing obligations
relating to the Phase 1 Land as may be required by the WDNR, including those
outlined in the July 20, 2022 approval letter from the WDNR attached as
Attachment I, and including but not limited to the installation of sub-slap vapor
mitigation systems and completion and approval of commissioning reports, and any
required cap maintenance, at Developer’s cost. Notwithstanding the foregoing, the
City shall be responsible for any continuing groundwater monitoring on the Phase
1 Lands the WDNR may require, and Developer authorizes the City to conduct such
groundwater monitoring on the Phase 1 Lands. The City shall also be responsible
for any continuing obligations as may be required by the WDNR relating to lands
other than the Phase 1 Land, including those outlined in the July 20, 2022 approval
letter from the WDNR, including monitoring, at the City’s cost, through case
closure for the Riverfront Site by the WDNR.

(d) Public Bidding of Public Improvements and Remediation of Environmental
Contamination. Developer shall publicly advertise, bid and contract for the construction of the
Public Improvements and the remediation of the Existing Contamination pursuant to the Remedial
Action Plans, in accordance with Wisconsin law governing public construction, including but not
limited to Wis. Stat. §§ 62.15, 66.0901 and 779.14, under the supervision of the City Planning
Director and City Attorney. Statutory bid bonds, performance bonds and payment bonds shall be
required for all Public Improvements and for the remediation of Existing Contamination, in a form,
and from sureties, approved by the City, and shall be issued for the express benefit of Developer
and the City. Developer shall prepare all bidding documents, contracts and bonds, subject to
review and approval by the City Planning Director and the City Attorney. Construction contracts
shall expressly grant the City the same rights to enforce the contract against contractors and
sureties as Developer. The bid opening and bid evaluation shall be conducted jointly by the
Developer and the City. All contracts for construction of the Public Improvements and the
remediation of Existing Contamination shall be awarded by Developer to the lowest responsible
bidder. In the event of a disagreement between the City and Developer regarding which bid is the
lowest responsible bid, the City’s determination shall be final. In the case of an asserted mistake,
omission or error in a bid, the parties shall follow the requirements of Wisconsin law, including
Wis. Stat. § 66.0901(5). In the event of a disagreement regarding whether to allow correction or
withdrawal of a bid, the City’s determination shall be final. Once a contract has been awarded
pursuant to this section, no change order that increases the contract price for the work may be
approved without the City’s prior written consent.





(e) Construction Management. Two copies of the approved, signed and
stamped plans and specifications shall be provided to the City Planning Director, and one copy
shall be provided to each contractor. Only stamped and signed copies of the plans and
specifications shall be used on the job site.

€3} Traffic Control, Signs and Barricades. Developer shall install or cause the
installation of, and maintain during construction and until the Public Improvements are accepted
by the City, traffic controls as specified in a traffic control plan to be prepared by Developer and
approved by the City Planning Director. The traffic control plan shall be prepared in accordance
with the Manual on Uniform Traffic Control Devices, published by the Federal Highway
Administration.

(2) City Approval of Starting Dates. No land disturbances or work on the
Public Improvements shall begin without the City Planning Director's approval of a starting date
and schedule which shall be submitted by the Developer to the City Planning Director a minimum
of 20 calendar days before work is scheduled to begin.

(h) Change to Work Order. All change orders for the Public Improvements and
for the remediation of Existing Contamination shall be reviewed and approved by Developer and
the City Planning Director. Except as otherwise provided in this Agreement, or subsequently
agreed to in writing by the parties, the City shall not be required to reimburse Developer for costs
of any change orders relating to the Public Improvements or the remediation of Existing
Contamination.

(1) Time of Completion. The Public Improvements shall be substantially
complete within 18 months after all conditions precedent in Section D have been satisfied, or
before the time the Project is completed, whichever is sooner. No damages may be recovered by
Developer or any person against the City for delay in completion of the Public Improvements.

) Acceptance. After the Public Improvements required by this Agreement
have been substantially completed, and within 10 days after receiving written notice that the
Developer desires the City to inspect the On-Site Public Improvements, the City Planning Director
or his designee shall inspect the improvements and, if acceptable to the City Planning Director,
the City Council shall by resolution certify such completed improvements as being in compliance
with the standards and specifications of the City. Before obtaining certification of any such
improvements, Developer shall: (1) present to the City valid lien waivers from all contractors and
subcontractors providing materials or performing work on the improvements for which
certification is sought; and (2) provide as-built drawings to the City Planning Director consisting
of four hard copies on paper, one electronic copy as a pdf file, and one electronic copy in a digital
format that is acceptable to the City. Certification by the City does not constitute a waiver by the
City of the right to take action on account of defects in or failure of any improvements that are
detected or which occur following such certification.

The Developer agrees that Public Improvements will not be accepted by the City until the Public
Improvements have been inspected and approved by the City Planning Director and furthermore





until lien waivers are received by the City demonstrating that the contractors and their suppliers
have been paid in full for all work and materials furnished under this Agreement. Water main and
the respective service laterals shall not be accepted until a complete breakdown of all construction,
engineering and administrative costs incurred by Developer is submitted to the City Planning
Director. In addition, the water system installation shall not be accepted until a bacteriologically
safe sample is obtained and tested by a certified agency, and the City has been provided with a
report from such agency confirming such testing. Developer shall be responsible to flush the main,
obtain the samples, and have all tests completed as may be required for the City's acceptance,
under the direct supervision of the City’s water utility personnel. In addition, Developer shall
clean the storm sewers in accordance with the directives of the City Planning Director.

The Developer agrees to provide for maintenance and repair of all required Public Improvements
until such Public Improvements are formally accepted by the City.

The City will provide timely notice to Developer whenever inspection reveals that an improvement
does not conform to the required standards and specifications or is otherwise defective. The
Developer shall have 30 days from the issuance of such notice to cure the defect. If Developer is
unable to cure the defect within 30 days due to an event or circumstance beyond the reasonable
control of and without Developer's fault, neglect or negligence, the time to cure the defect shall be
extended for such time as the event or circumstance preventing cure is removed.

(k) Guarantee of Public Improvements. The Developer agrees to guarantee and
warrant all work performed on the Public Improvements under this Agreement for a period of one
year from the date of final acceptance by the City of the work completed by the Developer against
defects in workmanship or materials. If any defect appears during the guarantee period, the
Developer agrees to make required replacement or acceptable repairs of the defective work at its
own expense, including total and complete restoration of any disturbed surface or component of
the improvements on lands where the repairs or replacement is required, to the standard provided
in the approved plans and specifications. All guarantees or warranties for materials or
workmanship of suppliers and third-party contractors for work performed under this Agreement
which extend beyond the above guarantee period shall be assigned by Developer to the City.

)] Surety. In addition to the statutory performance and payment bonds
required in section B.1 (d), Developer shall provide to the City, by not later than the closing on the
conveyance of the Phase 1 Land to Developer, a letter of credit or performance bond in the amount
of 125 percent of the estimated cost of constructing the Public Improvements. Any letter of credit
or performance bond shall be acceptable to the City, in both form and substance. The following
provisions will apply if a letter of credit is provided:

(1) Payment under Letter of Credit. The Letter of Credit shall be
payable to the City at any time upon presentation of (1) a sight draft drawn on the
issuing Bank in the amount to which the City is entitled to draw pursuant to the
terms of this Agreement; (2) a written statement by a City official that the City is
entitled to draw on the Letter of Credit; and (3) the original Letter of Credit.






(2) Accounting. Developer may inspect the City records of payments
made using the Letter of Credit upon request at reasonable times. However, the
City retains the exclusive right to determine, among other things, questions of
design, specifications, construction cost, performance, contract compliance, and
payment in connection with the Public Improvements. In the absence of fraud or
palpable error on the part of the City, the City's decisions on all such matters shall
control and shall be final.

(3)  Notice of Expiration. The initial and each renewed or replacement
letter of credit shall by express language be automatically extended without
amendment for a period of one year from its expiration date, unless at least 45 days
before such expiration date the issuer of the letter of credit notifies the City in
writing that the letter of credit will not be extended for an additional one year
period, or notifies the City in writing that the letter of credit will be renewed or
replaced by a letter of credit in an amount that is less than the amount required by
this Agreement, which amount shall be specified in such written notice. Upon
receipt of notice that the letter of credit will not be extended for an additional one
year period, or will be extended, renewed or replaced in an amount that is less than
the amount required by this Agreement, the City may draw upon the letter of credit
up to the letter of credit amount required by this Agreement.

(4) Remedies Not Exclusive. The remedies provided in this Section are
not exclusive. The City may use any other remedies available to it under this
Agreement, any performance or payment bonds, or any remedies available in law
or equity in addition to, or in lieu of, the remedies provided in this Section.

2. Complete the Project. Developer must complete the Project.

3. Park Land and Park Improvement Impact Fees. Developer acknowledges that as a
condition of receiving building permits for the Project, Developer will be required to pay impact
fees to the City for the acquisition of parkland and for the improvement of parkland, pursuant to
Chapter 67 of the City of Stoughton Code of Ordinances.

C. CITY OBLIGATIONS.

1. Reimbursement to Developer for Cost of Material Management and Environmental
Remediation.

(a) WEDC Brownfields Grant. Pursuant to the Purchase Agreement, Developer
is responsible to prepare and submit an application to the Wisconsin Economic Development
Corporation (“WEDC”) Brownfields Grant Program seeking a grant (“Brownfield Grant”) to pay
eligible costs that will be incurred in managing materials and remediating the Existing
Contamination. Developer, the RDA and the City shall cooperate with one another in pursuing
the WEDC Brownfield Grant and in seeking out and maximizing any other potential grant
opportunities to address the Existing Contamination.





(b) City Payment of Reimbursable Remediation Costs. For purposes of this
Section C. 1., “Reimbursable Remediation Costs” means the costs reasonably incurred by
Developer pursuant to the contract awarded under Section B.1(d) to implement the Remediation
Plans, to the extent those costs are not covered by the Brownfield Grant or any other grants that
may be awarded for managing materials or remediation of the Existing Conditions. The City shall
be responsible to pay Reimbursable Remediation Costs in accordance with this Section C.1.

(c) Request for Payment: As work on the Project and Public Improvements
progresses, Developer may make requests to the City for payment of Reimbursable Remediation
Costs not more than once per month. Developer’s application for reimbursement shall be
submitted to the City Planning Director. Developer's application shall include: (1) a breakdown
of all contractors, subcontractors and material suppliers performing work for which payment is
requested, an itemization of the work performed, and copies of all supporting invoices from all
contractors, subcontractors and material suppliers requesting payment, together with a
certification by Developer and Developer's engineer that the requested application is true and
correct and that the requested payments are being made in accordance with the standards and
requirements of the construction contract; (2) written verification from the Environmental
Consultant that the work for which reimbursement has been requested is complete and conforms
to the Remedial Action Plans; and, (3) valid lien waivers from all contractors, subcontractors and
material suppliers performing work or providing material for which reimbursement is requested.
Within forty-five days after submittal of a complete application to the City Planning Director
demonstrating entitlement to reimbursement under this Section, and subject to approval by the
City Planning Director that the payment request is in conformity with the provisions of this
Agreement, the City shall make its reimbursement payment to the contractors, subcontractors and
material suppliers for whom payment is requested.

2. Municipal Revenue Obligation for Public Improvement Costs. Following the
completion and City acceptance of the Public Improvements, Developer may provide to the City
a written request for issuance of a Municipal Revenue Obligation in the amount of the actual cost
of constructing the Public Improvements pursuant to the contract awarded under Section B.1(d) of
this Agreement. Developer's application shall include: (1) a breakdown of all contractors,
subcontractors and material suppliers who were engaged in constructing the Public Improvements,
an itemization of the work performed, and copies of all supporting invoices from all contractors,
subcontractors and material suppliers who were engaged in constructing the Public Improvements,
together with a certification by Developer and Developer's engineer that the request for issuance
of the Municipal Revenue Obligation is true and correct; and (2) documentation demonstrating the
interest rate Developer will pay on Developer’s financing of the cost of constructing the Public
Improvements. Within forty-five days after submittal of a complete written request for issuance
of the Municipal Revenue Obligation with the required certification and documentation, the City
shall issue a Municipal Revenue Obligation to Developer, in the principal amount of the actual
cost of constructing the Public Improvements so demonstrated, and in the form attached hereto as
Attachment C, under the following terms and conditions:
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(a) The Municipal Revenue Obligation shall bear interest at the lesser of five
percent per annum or the rate Developer will pay on Developer’s financing of the cost of
constructing the Public Improvements.

(b) Any payment on the Municipal Revenue Obligation which is due on any
Payment Date shall be payable solely from and only to the extent that the City has received as of
such Payment Date Actual Tax Increment, and such Actual Tax Increment has been appropriated
by the Common Council to payment of the Municipal Revenue Obligation.

(©) For purposes of the Municipal Revenue Obligation, a “Payment Date” shall
mean each of the Scheduled Payment Dates set forth on a schedule to be prepared by the City and
attached to the Municipal Revenue Obligation when issued. The scheduled payment dates shall
be prepared such that the payments on the Municipal Revenue Obligation are amortized over
fifteen years. Notwithstanding the foregoing, the City may prepare the schedule in a manner that
reduces payments to the extent reasonably necessary to avoid projected deficits in the District fund
balance, may use negative amortization to avoid such deficits, and may extend the payments
beyond 15 years to avoid such deficits. When projecting City debt service payments needed to
fund District obligations, for purposes of preparing the schedule, the City shall consider only
District obligations incurred before the date of this Agreement, obligations incurred by the City
pursuant to this Agreement, and additional obligations incurred to fund those projects described in
Attachment F. On each of the Payment Dates, the City shall pay to Developer the Actual Tax
Increment, up to the Scheduled Payment Amount shown on the schedule attached to the Municipal
Revenue Obligation, together with such additional amounts, if any, deferred from prior years as
may be payable on the Payment Date as provided under the terms of the Municipal Revenue
Obligation, that has been appropriated for that purpose by the Common Council in accordance
with the requirements for revenue obligations.

(d) The City covenants and agrees that Actual Tax Increment held by the City
as of a given Payment Date shall not be appropriated for any other use, if not appropriated for the
Municipal Revenue Obligation due as of such Payment Date, until the City has paid the Municipal
Revenue Obligation payment due on the Payment Date in that year (including the Scheduled
Payment Amount plus any additional amounts deferred from prior years and payable on that
Payment Date), or until said Municipal Revenue Obligation has been paid. The District shall not
be terminated until the Municipal Revenue Obligation has been paid, or until the District must be
terminated by law, whichever first occurs.

D. CONDITIONS PRECEDENT TO AGREEMENT OBLIGATIONS.

All of the following must occur before either party’s obligations under this Agreement shall
become effective.

1. The City and Developer must approve and execute this Agreement.

2. Developer must acquire fee simple title to the Phase 1 Land in accordance with the
Purchase Agreement.
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3. Developer must deliver to the City the letter of credit required by Section B.1.(1)(1)
of this Agreement.

If the events described in this Section D are not satisfied by August 1, 2024, then this Agreement
shall be null and void.

E. REPRESENTATIONS AND WARRANTIES.

1. Authorization. Developer warrants that Developer’s execution, delivery and
performance of this Agreement have been duly authorized and do not conflict with, result in a
violation of, or constitute a default under any provision of Developer’s articles of organization or
membership agreements, or any agreement or other instrument binding upon Developer, or any
law, governmental regulation, court decree, or order applicable to Developer or to the Property.

F. GENERAL CONDITIONS.

1. No Vested Rights Granted. Except as provided by law, or as expressly provided in
this Agreement, no vested rights to develop the Project shall inure to Developer by virtue of this
Agreement. Nor does the City warrant that Developer is entitled to any City approvals required
for development of the Property or construction of the Project as a result of this Agreement.

2. Binding Effect / Assignment. The obligations of Developer and the City under this
Agreement shall be binding on their respective grantors, successors and assigns. Developer may
not assign its benefits or obligations under this Agreement without the express prior written
approval of the City, except that Developer may assign its interest in this Agreement to (i) a lender
in connection with the financing of the construction of the Public Improvements or the Project, (ii)
an Affiliate of Developer.

3. No Waiver. No waiver of any provision of this Agreement shall be deemed or
constitute a waiver of any other provision, nor shall it be deemed or constitute a continuing waiver
unless expressly provided for by a written amendment to this Agreement signed by the City, the
RDA and Developer, nor shall the waiver of any default under this Agreement be deemed a waiver
of any subsequent default or defaults. Either party’s failure to exercise any right under this
Agreement shall not constitute the approval of any wrongful act by the other party hereto.

4. Amendment/Modification. This Agreement may be amended or modified only by
a written amendment approved and executed by the City, the RDA and Developer.

5. Remedies upon Default. A default is defined herein as a party’s breach of, or failure
to comply with, the terms of this Agreement and the failure to cure such breach within thirty (30)
days after the date of written notice from the non-defaulting party. The parties reserve all remedies
at law or in equity necessary to cure any default or remedy any damages or losses under this
Agreement. Rights and remedies are cumulative, and the exercise of one or more rights or
remedies shall not preclude the exercise of other rights or remedies. Remedies include,
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but are not limited to, drawing on the letters of credit, and charging Developer, on all amounts due
to the City not paid by the due date, interest at the rate of 2 percent over the rate then payable by
the City under the City Borrowing, from the due date until the date the unpaid amounts are paid in
full.

6. Entire Agreement/Appendices Incorporated. This written Agreement and the
attachments hereto, and the Purchase Agreement, shall constitute the entire Agreement between
Developer and the City as of the date hereof.

7. Severability. If any part, term, or provision of this Agreement is held by the courts
to be illegal or otherwise unenforceable, such illegality or unenforceability shall not affect the
validity of any other part, term, or provision and the rights of the parties will be construed as if the
invalid part, term, or provision was never part of the Agreement.

8. Immunity. Nothing contained in this Agreement constitutes a waiver of the City’s
sovereign immunity under applicable law.

0. Indemnification. Developer, and its successors and assigns, shall indemnify, hold
harmless and defend the City and the RDA and their officers, agents and employees from any and
all liability suits, actions, claims, demands, losses, costs, damages and expenses or liabilities of
every kind and description, including attorney costs and fees, for claims of any character including
liability and expenses in connection with the loss of life, personal injury or damage to property, or
any of them, brought because of any injuries or damages received or sustained by any persons or
property on account of or arising out of the construction of the Project or the Public Improvements
occasioned wholly or in part by any act or omission on Developer's part or on the part of its agents,
contractors, subcontractors, invitees or employees, at any time occurring on, at or in the Property
or the Riverfront Site, except as are a result of the gross negligence or willful misconduct of any
officer, agent or employee of the City or the RDA. The City and the RDA shall be entitled to
appear in any proceedings to defend themselves against such claims, and all costs, expenses and
reasonable attorney fees incurred by the City or the RDA in connection with such defense shall be
paid by Developer to the City or the RDA, as the case may be. The foregoing indemnity provisions
shall survive the cancellation or termination of this Agreement as to all matters arising or accruing
prior to such cancellation or termination and the foregoing indemnity shall survive in the event the
City or the RDA elect to exercise any of the remedies as provided under this Agreement following
default hereunder. Developer shall provide insurance coverage in compliance with the City’s
Contract Insurance Requirements attached as Attachment D.

10. Notice. Any notice required or permitted by this Agreement shall be deemed
effective given in writing and personally delivered or mailed by U.S. Mail as follows:
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To Developer: Stoughton Riverfront Development, LLC
701 E. Washington Ave., Ste. 105
Madison, WI 53703
Attention: Curt Brink
Telephone: 608.575.4845
Email: curtbrink@hotmail.com

Developer's Attorney: Carlson Black O’Callaghan & Battenberg LL
222 West Washington Avenue, Suite705
Madison, WI 53703
Attn: Daniel A. O’Callaghan
Telephone: 608.888.1685
Email: dan.ocallaghan@carlsonblack.com

To the City: Finance Director
City of Stoughton
207 S. Forrest Street
Stoughton, WI 53589
Telephone: 608.873.6691
Email: DEhlinger@cityofstoughton.com

City Attorney Stafford Rosenbaum LLP
222 W. Washington Avenue, Suite 900
P.O. Box 1784
Madison, WI 53701-1784
Attn: Matthew P. Dregne
Telephone: 608.259-2618
Email: mdregne@statfordlaw.com

11. Recordation. The City may record a copy of this Agreement, or a memorandum
thereof, in the office of the Dane County Register of Deeds.

12.  Personal Jurisdiction and Venue. Personal jurisdiction and venue for any civil
action commenced by either party arising out of this Agreement shall be deemed to be proper only
if such action is commenced in Circuit Court for Dane County unless it is determined that such
Court lacks jurisdiction. Developer hereby consents to personal jurisdiction in Dane County.
Developer also expressly waives the right to bring such action in, or to remove such action to, any
other court whether state or federal, unless it is determined that the Circuit Court for Dane County
lack jurisdiction.

13.  Ratification. Developer hereby approves and ratifies all actions taken to date by
the RDA and the City, their officers, employees and agents in connection with the District, and in
connection with the zoning and other approvals relating to the Phase 1 Property and the Project.
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14. Compliance with Laws. Developer shall comply with all federal, state and local
laws with respect to the Phase 1 Property, the Project, and the Public Improvements, including but
not limited to laws governing building and construction, the environment, nondiscrimination, and
employment and contracting practices, to the extent they are applicable.

15.  No Partnership. The City and the RDA do not, in any way or for any purpose,
become a partner, employer, principal, agent or joint venturer of or with Developer.

16. Good Faith. Both parties to this Agreement shall exercise good faith in performing
any obligation that party has assumed under the terms of this Agreement including, but not limited
to, the performance of obligations that require the exercise of discretion and judgment.

17.  Applicable Law. This Agreement shall be construed under the laws of the state of
Wisconsin.

18.  No Private Right or Cause of Action. Nothing in this Agreement shall be inter-
preted or construed to create any private right or any private cause of action by or on behalf of any
person not a party hereto.

19.  Effective Date. This Agreement shall be effective as of the date and year first
written above.

20.  Term. Except as provided in Section D, this Agreement shall continue in full force
and effect until such time as Developer’s obligations under Section B of this Agreement, and the
City’s obligations under Section C of this Agreement, have been fully satisfied, at which point this
Agreement shall terminate and be of no further force or effect. At that time, if this Agreement has
been recorded the parties shall jointly execute and record a release of the Agreement.

21. Construction of Agreement. Each party participated fully in the drafting of each
and every part of this Agreement. This Agreement shall not be construed strictly in favor of or
against either party. It shall be construed simply and fairly to each party.

[Signature page follows.]
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the year
and date first set forth above, and by so signing this Agreement, certify that they have been duly
authorized by their respective entities to execute this Agreement on their behalf.

CITY: CITY OF STOUGHTON
REDEVELOPMENT AUTHORITY

CITY OF STOUGHTON

Dane County, Wisconsin

By By
Timothy Swadley, Mayor Peter Manley, Chair
ATTEST:

Candee Christen, City Clerk
DEVELOPER:
STOUGHTON RIVERFRONT DEVELOPMENT, LLC

By
Curt Brink, Manager

Provision has been made to pay the liability that will accrue under this Agreement:

Countersigned:

David Ehlinger, Finance Director Date

Approved as to Form:
Stafford Rosenbaum LLP

By: Matthew P. Dregne
City Attorney
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Attachments [Intentionally omitted in this exhibit.]:

Certified Survey Map

[Intentionally Left Blank]

Form of Municipal Revenue Obligation

City Contract Insurance Requirements

[Intentionally Left Blank]

Additional District Obligations

Material Management and Interim Remediation Plan (the “Stoughton Riverfront
Development Plan”)

Remedial Action Plan (the “Stoughton Public Works Garage Plan”)
July 20, 2022 Letter from Wisconsin Department of Natural Resources

anliaw QEHmgaQwp
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‘ AMENDED AND RESTATED REAL ESTATE PURCHASE AND SALE AGREEMENT

THIS REAL ESTATE PURCHASE AND SALE AGREEMENT (this “Agreement”) is
entered into among Stoughton Riverfront Development, LLC, a Wisconsin limited liability
company (“Buyer”) and the City of Stoughton Redevelopment Authority, a body corporate and
politic (the “RDA”), and the City of Stoughton, a Wisconsin municipal corporation (the “City”)

‘ (the RDA and the Clty, collectlvely, the “Seller”), dated effective as of January 9, 2024the-date-of

(the “Effective Date”).
RECITALS:

A. Seller owns fee simple title to an approximately 10.9-acre tract of real estate located
in the City of Stoughton, Wisconsin, bounded on the west by Fourth Street, on the
east by Seventh Street, on the north by South Street and on the south by the Yahara
River, which Seller has marketed for redevelopment (the “Riverfront Site™).

B. Buyer desires to purchase a portion of the Riverfront Site from Seller and Seller
desires to sell to Buyer such property in accordance with the terms and conditions
set forth herein.

C. Buyer and Seller are the—parties to that certain Agreement to Undertake
Development, dated November 14, 2023, concerning certain property located
within the Riverfront Site (the “Development Agreement”).

D. Buyer and Seller are parties to that certain Real Estate Purchase and Sale
Agreement effective as of November 15, 2023, and wish to replace that agreement
with this Amended and Restated Real Estate Purchase and Sale Agreement.

D-E. The City has approved a certified survey map in substantially the form attached
hereto as Exhibit A.

E-F.  On December 28, 2021, in Ordinance No. 0-29-2021, the City approved Planned
Development Zoning designation and a General Development Plan (“GDP”) for
the Riverfront Site. On February 8, 2022, the City approved a Specific
Implementation Plan (“SIP”) for the Phase 1 Land, sufficient to allow for Buyer’s
intended development of approximately 74 units of multifamily housing in two
buildings on the Phase 1 Land, as generally depicted on the attached Exhibit B (the
“Phase 1 Development”).

AGREEMENT:

1. Definitions.

+-(a) Words that are capitalized but not defined in this Agreement shall have the— - T Formatted: Standard_L2, Indent: Left: 0.5", First line: 05", |
meanings provided in the Development Agreement. | Tab stops: 1" List tab + Not at 0.5






+———"Term Sheet” meansA

TFinance Director a nonbmdmg document from Buyer s 1ender descrlbmg the terms and
conditions under which the lender would be willing to provide a loan to finance the
construction of the Project and the Public Improvements that contain the following
information, and that is satisfactory to the RDA and the City in their sole discretion:

(i) Describes the maximum loan to value ratio.

(ii)) Describes the lender’s equity requirements from borrower, including
any limitations on how borrower may satisfy the equity requirements.

(i) Describes lender covenants.

(v)—Describes any deadline or deadlines established by lender. Words that

are capitalized but

(iv) Lean-commitinent—By not defined in this Agreement shall have later
thanJune 12024, Buyermust-deliverto-the meanings provided in the

Development Agreement.

(e)(c) “Loan Commitment” meansCityFinanee Director a binding agreement from
Buyer’s lender to provide a loan to finance the Project and the Public Improvements that

containseentaint the following information;-and-that-issatisfactory-to-the RDA-and-the City
-theirsele-diseretion:

(i) Describes the maximum loan to value ratio.

(i) Describes the lender’s equity requirements from borrower, including
any limitations on how borrower may satisfy the equity requirements.

(iii) Describes lender covenants.

(iv) Describes any deadline or deadlines established by lender.

(v) Describes any closing conditions established by lender.





2. Agreement to Purchase. Subject to the terms and conditions of this Agreement,
Seller shall sell to Buyer, and Buyer shall purchase from Seller that certain portion of the
Riverfront Site, together with all other rights and interests appurtenant thereto, depicted and
described as Lot 1 (the “Phase 1 Land”) on the draft certified survey map attached hereto as
Exhibit A (the “CSM™).

3. Purchase Price. The purchase price (the “Purchase Price”) for the Phase 1 Land

shall be Four Hundred Thousand and 00/100 Dollars ($400,000.00). The Purchase Price, subject
to the adjustments and prorations set forth in Section 8 below, shall be paid by Buyer on the
Closing Date by certified or cashier’s check or federal wire transfer.

—Milestones. Buyer and Seller must meet the milestones (‘“Milestone” or

“Milestones”) set forth in this Section 4. If any MilestoneMerketingprosress-andreports:
4. Within30-days-after-this-Agreement is not timely met, then Buyer, the RDA or the

City may terminate this Agreement by giving written notice of termination to the otherexeeuted
by-all parties. Time is of the essence as to each Milestone.

(a) Canvassing and Reporting.

(i) By 4:00 PM on January 10, 2024, Buyer must provide documentation

to the City Finance Director demonstrating;-thatis-satisfactory-to-the
RDA; that 360 Homes LLC has initiated the following marketing

activities relating to the Project:

s pened nlsebeeiatethe onlos oseainion el le {

Eistine-Serviee:

b-a. _Setup storefront projectmarketing center in a commercial
building on Main Street in the City of Stoughton, including
flyers, video monitor, layout boards, and other marketing
materials;

e—Directed outreachDireetmarketing to select brokers within a
geographic radius of 25 miles centered at the City of
Stoughton, focusing on high producing agents, agents active
in condominium sales and agents -

e&b.  Direetmarketingto-seleet-brokers-active in Stoughton sales;

e-c. _ Provided for “by appointment”Open-heuse hours at the
storefront projectmarketing center.

d. Created and activated a website to provide current Project
details and to invite buyers and brokers to participate in a
survey regarding the Project.

One

Formatted: Standard_L3, Indent: Left: 1.88", Tab stops:
1.88", Left

1) Begining—with—the—tstrepwhrRPDA—Board—mcectne—attorthis— ‘[Formatted: Indent: Left: 1.5", Hanging: 0.38"

Agreemient-exeetted—by—aH-partics—and—continume—untl-Buver
2024 ~whicheveris-seoner;-one or more representatives of 360 Homes





LLC must attend the regular RDA meetings in January and February
0f 2024 and describe their canvassing efforts and interim results efthe

RDA Beard—andprovide—a—status—repertrelating to the Project,
including-that-inclades at least the following information:

-« - - ‘{Formatted: Standard_L3, Indent: Left: 1.88", Tab stops:

a. The overall number of inquiries by interested parties:- -~ 188", Left

b.  The number of buyers and brokers who have completed a { Formatted: Indent: Left: 2", Hanging: 0.44"
survey regarding the Project:registered:

c. The number of 1, 2; and 3 bedroom units sought by potential
buyers:-

d. Aggregated, anonymized demographic information

describing people interested in purchasing a unit within the
Projectparties, including age groupsereup and number of
occupantsfamily-size.

(iii) By not later than March 6, 2024, Buyer must deliver to the City
Finance Director a report of the data obtained from canvassing, and
information from Buyer’s lender regarding when the lender may be
able to provide a Term Sheet and a Loan Commitment (collectively
the “March Report™), that is satisfactory to the RDA in its sole
discrection.

(iv) By not later than March 14, the RDA shall review the March Report
and determine whether the information in the March Report is or is
not satisfactory to the RDA. in its sole discretion. If the RDA
determines that the March Report is satisfactory, then Buyer shall be
deemed to have satisfied the milestone requiring delivery of a
satisfactory March Report. If the RDA determines that the March
Report is not satisfactory, then Buyer shall be deemed to have not
satisfied the milestone requiring delivery of a satisfactory March

Report.

(v) By May 14, 2024, Buyer and Seller shall agree, in writing, upon the
deadlines by which Buyer must deliver a Term Sheet and a Loan
Commitment pursuant to Sections 4 (b) and (¢) of this Agreement, and
by which the contingencies in Section 5 below must be satisfied (the
“Contingency Deadline). If Buyer and Seller do not execute an
agreement specifying such deadlines by May 14, 2024, then either
Buyer, the City or the RDA may terminate this Agreement by giving

written notice of termination to the other parties to this Agreement.

(b) By not later than the deadline agreed to pursuant to Section 4 (a) (v), above,
Buyer must deliver a Term Sheet to the City Finance Director that is satisfactory to the
RDA in its sole discretion. Ifthe Term Sheet is not satisfactory to the RDA, then the RDA
or the City may terminate this Agreement by giving written notice of termination to Buyer.






The RDA shall have not less than 30 days after the Term Sheet is delivered to determine
whether the Term Sheet is satisfactory to the RDA.

(¢) By not later than the deadline agreed to pursuant to Section 4 (a) (v), above,
Buyer must deliver a Loan Commitment to the City Finance Director that is satisfactory to
the RDA in its sole discretion. If the Loan Commitment is not satisfactory to the RDA.,
then the RDA or the City may terminate this Agreement by giving written notice of
termination to Buyer. The RDA shall have not less than 30 days after the Loan
Commitment is delivered to determine whether the Loan Commitment is satisfactory to the
RDA.

b)(d) By not later than MayBynetlaterthan-Mareh 1, 2024, Buyer must deliver

to the City Finance Director a determination by the Wisconsin Economic Development
Corporation (“WEDC”) that Buyer has submitted a complete application for the
Brownfield Grant (defined below).

3.5.  Contingencies.

(a)  Each party’s respective obligation to consummate the purchase and sale
transaction contemplated by this Agreement is contingent upon satisfaction of all of the
following (collectively, the “Contingencies”) no later than the date agreed to pursuant to
Section 4 (a)(v). above. Aueust+-2024 (the “Contingency Deadline”):

(1) approval by the City of Stoughton Common Council and the RDA of
a development agreement (the “Agreement to Undertake
Development”) attached as Exhibit C, and delivery to the City of the
surety required by Section B.1(1) of the Development Agreement;

(i) approval by the City of Stoughton Common Council (and the Joint
Review Board, where required) of any resolutions, boundary
amendments, project plans or other items necessary for the Agreement
to Undertake Development to be implemented; and

(iii) determination by the Wisconsin Economic Development Corporation
(“WEDC”) that Buyer has submitted a complete application for the
Brownfield Grant (defined below).

(iv) Buyer has delivered to Seller copies of one or more fully executed
contracts between Buyer and Buyer’s contractor or contractors to
construct the Project and the Public Improvements and to implement
the Remedial Action Plans at a guaranteed maximum price or
guaranteed maximum prices.

(v) Buyer has delivered to Seller documentation satisfactory to Seller that
Buyer has secured sufficient funds, or a combination of funds and
financing commitments, to pay for the construction of the Project and
the Public Improvements.

(b)  Council Approval Required. Notwithstanding anything to the contrary set
forth herein, the City’s execution of this Agreement shall not be construed as a commitment
by the City of Stoughton Common Council to approve the Development Agreement. The





parties to this Agreement acknowledge that each City approval is an independent action
that may be taken by the City of Stoughton Common Council, in the proper exercise of its
governmental authority, and the City’s entry into this Agreement in no way obligates or
commits the City of Stoughton Common Council to grant any City approval.

(¢)  Termination. If all the Contingencies are not satisfied by the Contingency
Deadline, this Agreement shall terminate and neither party shall have any further obligation
hereunder.

4.6.  Buyer’s Condition Precedent. In addition to satisfaction of the Contingencies set
forth in Section 5 above, Buyer’s obligation to consummate the purchase and sale transaction
contemplated by this Agreement is conditioned upon Buyer’s receipt of a commitment from a
lender to provide the necessary construction financing for the Phase 1 Development, acceptable to
Buyer in the exercise of Buyer’s sole discretion. If Buyer delivers a loan commitment to the City
Finance Director as required by Section 4 (b), above, this condition shall be deemed satisfied.

5.7.  Title Insurance. Within thirty (30) days following the Effective Date of this
Agreement, Seller shall deliver to Buyer a commitment (“Commitment”) prepared by the Madison,
Wisconsin officer of First American Title Insurance Company NCS (the “Title Company”) to issue
a standard form ALTA owners’ policy of title insurance, including gap coverage, for the Phase 1
Land in the amount of the Purchase Price naming Buyer as the proposed insured, showing all liens,
encumbrances and other matters of record. The Commitment shall be delivered to Buyer together
with legible copies of all documents that appear as exceptions to title. Within thirty (30) days of
Buyer’s receipt of the Title Commitment, Buyer shall notify Seller, in writing (“Buyer’s Title
Notice™), of any objections to the Title Commitment. Seller shall use diligent good faith efforts to
remove any objections Buyer has with respect to the Title Commitment. If one or more of such
objections cannot be removed, Seller shall notify Buyer in writing (“Seller’s Notice™), within
fifteen (15) days after Seller’s receipt of Buyer’s Title Notice, of which objections cannot be
removed. Buyer shall elect, in writing within ten (10) days thereafter, either to: (i) terminate and
cancel the Agreement, in which case all Deposit shall be returned to Buyer and, except as set forth
in this Agreement, neither party shall have further obligations hereunder; or (ii) waive the title
objections and proceed to Closing. If Seller fails to deliver Seller’s Notice within such fifteen-
(15) day period, Seller shall be deemed to have agreed to cure all of Buyer’s objections.
Notwithstanding anything to the contrary contained herein, Seller shall be obligated to remove all
monetary encumbrances from title at or before Closing. Exceptions to title approved by Buyer
hereunder shall be deemed to be “Permitted Exceptions.”

6.8.  Closing.

(a)  Closing Date. Following the satisfaction of all Contingencies and any other
conditions precedent set forth herein, the “Closing” shall occur at the offices of the Title
Company on a date mutually acceptable to the parties no later than August 1, 2024 (such
date, the “Closing Date”).

(b)  Closing Documents. On or prior to the Closing Date, the parties shall execute
the following documents: (i) Seller will execute and record the CSM; (ii) Seller will
execute and deliver to Buyer a general warranty deed (the “Deed”) conveying the Phase 1





Land to Buyer subject only to the Permitted Exceptions; (iii) Buyer and Seller will
complete a Wisconsin Real Estate Transfer Return in the form that is required by state
statute in order to record the Deed; (iii) Buyer and Seller will execute and deliver a closing
statement setting forth the Purchase Price and any adjustments thereto as provided for in
this Agreement; (iv) Seller will execute and deliver to Buyer a Non-Foreign Person
Affidavit confirming that Seller is not a foreign person subject to certain federal
withholding requirements; (v) the City and the Buyer will execute the Agreement to
Undertake Development; (vi) Buyer will deliver the surety required by Section B.2(1) and
(vii) Buyer and Seller will execute and deliver any other documents that are necessary to
consummate the transaction contemplated by this Agreement, including such documents
as are necessary to cause title to be conveyed to Buyer in the form approved by Buyer
pursuant to the terms of this Agreement.

(¢)  Costs and Expenses. Seller shall be responsible for paying the Wisconsin
real estate transfer fee, the cost of providing title insurance to Buyer and any recording fees
related to satisfying any existing mortgages against the Phase 1 Land. Buyer will pay any
recording fees related to recording the Deed and to record any mortgages it grants on the
Phase 1 Land. The parties shall evenly share any cost of the Title Company to act as the
closing agent. Each party will be solely responsible for paying its respective attorney’s
fees.

(d)  Prorations and Adjustments. The following items shall be prorated and
adjusted between Buyer and Seller as of 12:01 a.m. on the date of Closing as follows:

(1)  All utility charges, including, but not limited to, electricity, gas, water,
sewer, steam and telephone shall be determined by actual meter
readings, if available; otherwise they shall be estimated on the basis
of the last billing available from the respective utilities. Any utility
deposits, standby charges or other prepayments, if assignable, shall be
assigned to Buyer, who shall reimburse Seller therefor.

(i) General real estate taxes levied against the Phase 1 Land. The
proration shall be based on the net general real estate taxes for the year
of Closing, if known, otherwise on the net general real estate taxes for
the year prior to Closing.

(iii) Assessments, either general or special, for improvements completed
prior to Closing, whether matured or unmatured, shall be paid in full
by Seller (including all principal and interest). All other assessments
shall be paid by Buyer.

(iv) As between Seller and Buyer, Seller shall be responsible for all
operating expenses for the Phase 1 Land allocable to the period prior
to the date of Closing, and shall pay all such expenses when due; and
Buyer shall be responsible for all operating expenses for the Project
allocable to the period on and after the date of Closing.

(v)  Such other items as are required to be prorated pursuant to the terms
hereof, or as are customarily prorated upon the transfer of ownership
and possession of commercial rental real estate in Dane County.





The parties agree to make such post-closing adjustments and readjustments as may be
required due to errors and omissions in the closing adjustments. If information is not available or
if the parties agree that it is impracticable to make a particular adjustment on the date of Closing,
that adjustment shall be made as soon as practicable after such information is available.

79.  Environmental Remediation.

(a) Buyer and Seller acknowledge that, as of the Effective Date of this
Agreement, various environmental contaminants exist on the Riverfront Site, including,
without limitation, the contaminants described in the open DNR files identified as BRRTS
number 02-13-583169, 02-13-554724, and 02-13-585835; closed DNR files identified as
BRRTS number 02-13-579312, 02-13-258425; and general property DNR file identified
as BRRTS number 07-13-563581 (the “Existing Contamination”).

(b) Promptly following the Effective Date of this Agreement, Buyer shall
prepare and submit an application to WEDC’s Brownfields Grant Program seeking a grant
(“Brownfield Grant”) to address some of the costs that will be incurred in remediating the
Existing Contamination. Buyer and Seller shall cooperate with one another in pursuing the
Brownfield Grant application and in seeking out and maximizing any other potential grant
opportunities to address the Existing Contamination.

(¢) If Buyer proceeds with the transaction contemplated by this Agreement,
Buyer shall be responsible for the remediation of the Existing Contamination as set forth
in the Development Agreement.

(d) To the extent not covered by the Brownfield Grant or any other grants that
may be awarded for remediation of the Existing Contamination, Seller shall be responsible
for all costs reasonably incurred by Buyer in accordance with the terms of the Development
Agreement.

()  Notwithstanding anything to the contrary that may be set forth elsewhere
herein, Seller shall be solely responsible for all consulting fees charged by True North
Consultants, Inc. in connection with evaluation of the Existing Contamination and the
preparation of the Grant Application, even in the event that this Purchase Agreement is
terminated prior to Closing. The obligation contained in this paragraph shall survive the
termination of this Agreement.

&:10. Development of Future Phases.

(a)  Buyer’s Right of First Opportunity. Buyer was selected by Seller to pursue
the acquisition and redevelopment of the Riverfront Site following a public evaluation
process. Buyer’s proposal (which is reflected in the GDP) involves a phased approach to
development, beginning with the Phase 1 Land. To allow the possibility for the overall
redevelopment plan envisioned in Buyer’s initial submission to Seller to be realized, Seller
hereby grants Buyer a right of first opportunity to acquire and develop the future phases of
the Riverfront Site, according to the procedures set forth in this Section 10 (the “Right of

First Opportunity™).





(b)  Term. The Right of First Opportunity shall be in effect for a period of five
(5) years following the Closing of Buyer’s acquisition of the Phase 1 Land (the “Term”),
unless sooner terminated according to the procedures set forth herein.

(¢)  Purchase Price. During the Term, the purchase price to be paid by Buyer
for each future phase of the Riverfront Site shall be an amount equal to Five Thousand and
no/100 Dollars ($5,000) multiplied by the total number of dwelling units proposed to be
developed by Buyer in each such phase of development.

(d)  Exclusivity. Throughout the Term, provided Buyer is not in default of any
of Buyer’s obligations under the Agreement to Undertake Development for the Phase 1
Land, Seller will not enter into any other agreements concerning the development of the
Riverfront Site without first complying with the provisions set forth in this Section 10.

(e)  Buyer’s Right to Submit Proposals to Seller. At any time during the Term,
Buyer may initiate negotiations with Seller for development of future phases of the
Riverfront Site upon written notice to Seller. If, within six (6) months following Buyer’s
notice to Seller, such negotiations do not lead to a mutually acceptable and legally binding
agreement between Buyer and Seller for the next phase of development, the Right of First
Opportunity shall terminate and be of no further force or effect.

(f)  Seller’s Right to Solicit Proposals from Buyer. At any time during the Term,
after an occupancy permit has been issued for any building within the Phase 1 Land, Seller
may initiate negotiations with Buyer for development of future phases of the Riverfront
Site upon written notice to BuyerSeHer. If, within eight (8) months following Seller’s
notice to Buyer, such negotiations do not lead to a mutually acceptable and legally binding
agreement between Buyer and Seller for the next phase of development, the Right of First
Opportunity shall terminate and be of no further force or effect.

(g) Termination for Cause. If Buyer is in default of any material obligation
under the Agreement to Undertake Development for the Phase 1 Land beyond applicable
notice and cure periods, Seller may terminate the Right of First Opportunity upon written
notice to Buyer.

(h)  Survival. The terms of this Section 10 shall survive the Closing of Buyer’s
acquisition of the Phase 1 Land.

(1)  Good Faith and Fair Dealing. Buyer and Seller acknowledge and agree that
the performance of obligations with respect to the Right of First Opportunity shall be
undertaken in good faith, and with all parties dealing fairly with each other in an attempt
to reach agreement for future phases of development that are consistent with the GDP
approved by the City Council.

9-11. Seller’s Representations and Warranties. In order to induce Buyer to enter
into this Agreement, Seller hereby makes the following representations and warranties to
Buyer, each of which shall be deemed to be independently material and relied upon by Buyer,
regardless of any investigation made by, or information known to, Buyer, and upon which
Buyer has relied and without which Buyer would not have submitted this Agreement. Seller






covenants and agrees that each of the representations are true and correct on the date hereof
and, as a condition precedent to Buyer’s obligation to close, Seller shall affirm that each of
these representations continue to be true and correct on the date of Closing, and that such
representations and warranties shall survive Closing:

(a)  Authority. The sale of the Phase 1 Land pursuant to this Agreement is not in
violation of any provision of any agreement to which Seller is bound. Seller has complete
power and authority to enter into and perform the transaction contemplated by this
Agreement according to its terms, and the execution and delivery of this Agreement and
the consummation thereof have been duly authorized by all required action.

(b)  Litigation, Court Orders. There are no legal actions, condemnation
proceedings, suits or other legal administrative proceedings, pending, or to the knowledge
of Seller, threatened, against the Phase 1 Land, and there are no governmental agency or
court orders requiring repairs, alterations or corrections of any existing conditions on the
Phase 1 Land excepting proceedings with the Wisconsin Department of Natural Resources
relating the Existing Contamination.

10:12. Seller’s Covenants.

(a)  Access. Following the Effective Date and up to and including the date of
Closing, Seller shall grant Buyer access to the Phase 1 Land at reasonable times and upon
reasonable notice for the purpose of making such investigations, studies, assessments and
the like that Buyer deems necessary or desirable, consistent with good commercial practice.

(b)  Continued Operation. Following the Effective Date and up to and including
the date of Closing, Seller shall maintain the Phase 1 Land in good condition and repair,
reasonable wear and tear excepted and shall continue to operate the Phase 1 Land in its
ordinary and normal course of business.

+-13. Buyer’s Representations and Warranties. Buyer covenants and agrees that the
Buyer is a limited liability company duly organized, validly existing and in current status under
the laws of the State of Wisconsin. The purchase of the Phase 1 Land pursuant to this Agreement
is not in violation of any provision of Buyer’s articles of organization, operating agreement or any
other agreement to which Buyer is bound. Buyer has complete power and authority to enter into
and perform the transaction contemplated by this Agreement according to its terms, and the
execution and delivery of this Agreement and the consummation thereof have been duly authorized
by all required company action. The person (or those persons) signing below on behalf of Buyer
personally warrant that they have the authority to act as Buyer’s agent or agents in the purchase,
transfer and conveyance of the Phase 1 Land from Seller.

12:14. Notices. All notices or directions desired or required to be given under this
Agreement shall be in writing and personally delivered, sent by commercial overnight courier or
delivered via email, directed as follows:

If to Buyer: Stoughton Riverfront Development, LLC
701 E. Washington Ave., Ste. 105
Attention: Curt Brink
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Telephone: 608.575.4845
Email: curtbrink@hotmail.com

with a copy to: Carlson Black O’Callaghan & Battenberg LLP
222 W. Washington Ave. Ste. 705
Madison, WI 53703
Attn: Daniel A. O’Callaghan
Telephone: 608.888.1685
Email: dan.ocallaghan@carlsonblack.com

If to Seller: City of Stoughton
207 S. Forrest St.
Stoughton, WI 53589
Attn: Finance Director
Telephone: 608.873.6677
Email: dehlinger@cityofstoughton.com

and: City of Stoughton Redevelopment Authority
207 S. Forrest St.
Stoughton, WI 53589
Attn: Executive Director
Telephone: 608.873.6677
Email: dehlinger@cityofstoughton.com

with a copy to: Stafford Rosenbaum LLP
222 West Washington Avenue, Suite 900
Madison, Wisconsin 53701-1784
Attn: Matthew P. Dregne and Rick A. Manthe
Telephone: 608.259.2618
Email: MDegne@staffordlaw.com
RManthe@staffordlaw.com

Notices personally delivered shall be deemed received when given. Notices sent by email
shall be deemed received when given, if prior to 5 PM, recipient’s local time, on a business day,
otherwise on the next occurring business day. Notices or demands sent by commercial overnight
courier shall be deemed received on the next business day following deposit.

13:15. Brokers. Buyer and Seller represent and warrant that neither Buyer nor Seller have
retained the services of any real estate broker or agent in connection with the purchase and sale
under this Agreement and each agrees to indemnify and hold the other harmless from and against
any and all liability or damages, including costs and attorney’s fees, resulting from any claim
brought by any other real estate broker or agent for any real estate commission or finder’s fee due,
or alleged to be due, as the result of the actions of such person.

1+4-16. Adequacy of Consideration. Buyer and Seller acknowledge that they each will
expend material sums of money in reliance on their respective obligations under this Agreement,
in connection with negotiating and executing this Agreement, conducting the due diligence
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activities contemplated by this Agreement and preparing for Closing, and that Buyer and Seller
would not have executed the Agreement without the availability of the milestones and
contingencies for due diligence activities described herein. Buyer and Seller, therefore agree that
adequate consideration exists to support each of the party’s obligations under this Agreement, and
Seller and Buyer each waive any and all rights to challenge the enforceability of this Agreement
on the basis that any of the milestones. conditions or contingencies set forth herein are at Seller’s
or Buyer’s sole discretion or that any of the agreements contained herein are illusory.

+5-17. Miscellaneous.

(@)  Dates and Deadlines. Unless otherwise specifically provided herein, in the
computation of any period of time which shall be required or permitted hereunder or under
any law for any notice or other communication or for the performance of any term,
condition, covenant or obligation, the day from which such period runs shall be excluded
and the last day of such period shall be included unless it is a Saturday, Sunday or legal
holiday, in which case the period shall be deemed to run until the end of the next day which
is not a Saturday, Sunday or legal holiday.

(b)  Status of November 15, 2023 Agreement. This Agreement supersedes and
takes the place of the Real Estate Purchase and Sale Agreement effective as of November
15, 2023.

tby(c) Assignment. Buyer may assign its rights and obligation under this
Agreement at any time to an entity that is related to, and/or controlled by, Buyer. This
Agreement shall inure to the benefit of and be binding upon the parties hereto and their
permitted successors and assigns.

te3(d) Modifications. This Agreement may only be modified in writing signed by
both Seller and Buyer.

ty(e) Further Assurances. The parties each agree to do, execute, acknowledge and
deliver all such further acts, instruments and assurances and to take all such further action
before or after the Closing as shall be necessary or desirable to fully carry out the terms of
this Agreement and to fully consummate the transaction contemplated hereby.

(e)(f) Captions. The captions at the beginning of the several paragraphs and
subparagraphs, respectively, are for convenience in locating the context only, and are not
part of the text.

H(g) Governing Law. This Agreement shall be interpreted in accordance with the
laws of the State of Wisconsin without giving effect to principles of conflicts of law thereof.

te)(h) Severability. In the event any term or provision of this Agreement shall be
held illegal, invalid or unenforceable, or inoperative as a matter of law, the remaining terms
and provisions of this Agreement shall not be affected thereby but each such term and
provision shall be valid and shall remain in full force and effect.
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(i) Attorney’s Fees. If either party commences an action to enforce the terms
of, or to resolve a dispute concerning, this Agreement, the substantially prevailing party in
any such action shall be entitled to recover from the substantially non-prevailing party all
costs and expenses incurred in connection with such action, including, but not limited to,
reasonable attorney’s fees and court costs.

() Counterparts; Facsimile. This Agreement may be executed in any number
of counterparts, each of which shall be deemed an original and all such counterparts
together shall constitute one original instrument. Signatures transmitted by facsimile or
PDF by email shall be deemed to be original signatures for all purposes.

[Signature page follows.]
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IN WITNESS WHEREOF, the parties have executed this Agreement as of the Effective
Date.

BUYER:
STOUGHTON RIVERFRONT DEVELOPMENT, LLC

By: Date:
Curt Brink, Manager

SELLER:
CITY OF STOUGHTON

By: Date:
Mayor Timothy Swadley

CITY OF STOUGHTON REDEVELOPMENT AUTHORITY

By: Date:
Peter Manley, Chair

ATTEST:

Candee Christen, City Clerk

Approved as to form:
STAFFORD ROSENBAUM LLP

By: Mathew Dregne, City Attorney
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EXHIBIT A

EXHIBIT A: DRAFT CERTIFIED SURVEY MAP
CER.’-’F IED SURVEY MAP 'Received for recording this

LOTS 2 THROUGH 8, 14, 15 AND PART OF LOTS 1 day of
AND 9 THROUGH 13, BLOCK 25, ORIGINAL PLAT OF , 20___, at
THE CITY OF STOUGHTON, PARCELS A, B AND PART oclock M., and
OF C, CERTIFIED SURVEY MAP NO. 1645, ALL BEING  |fecorded in Voiume o
PART OF THE SE 1/4 AND THE SW 1/4 OF THE NE  |of Certified Surveys, pages ___
1/4 OF SECTION 8, T5N, R11E, IN THE CITY OF
STOUGHTON, DANE COUNTY, WISCONSIN

Kristi Chlebowski, Register of Deeds

ONEIDA ENGINEERING SOLUTIONS
5100 EASTPARK BOULEVARD, SUITE 200
MADISON, Wl 53718

LAND SURVEYOR CERTIFICATE
|, Francis R. Thousand, registered land surveyor, hereby certlfy thct in full compliance with the

provisions of Chapter 236, Wisconsin and the of the City of Stoughton

and according to the instructions and descriptions furnished to me by the owners listed hereon, |

have surveyed this property and that such Certified Survey Map correctly represents all exterior

boundaries and subdivision of the land surveyed and is described as:

Lots 2 through 8, 14, 15 and part of Lots 1 and 9 though 13, Block 35, Original Plat of the City of

Stoughton, Parcels A, B and part of C, Certified Survey Map No. 1645, all being part of the SE 1/4

and the SW 1/4 of the NE 1/4 of Section 8, TSN, R11E, in the City of Stoughton, Dane County,

Wisconsin, to—wit:

Commencing at the Northwest corner of said NE 1/4; thence S00°02'22'W, 1344.24 feet; thence

SB9°21"14°E, 751.39 feet to the Northwest corner of said Block 35 and the point of

beginning; thence continuing along the North line of South Street, SB9'21°14°E, 132.00 feet to the

Northwest of Lot 13, said Block 35; thence along the west line of said

Lot 13, SO0"40°09'W, 132.00 feet; thence S89°21'14'E, 231.00 feet; thence

N47°28°00°E, 28.81 feet; thence S00°40°09'W, 10.50 feet; thence N44'31°26°E, 80.11 feet; thence

NOOC'40'09”E, 65.04 feet to the south line of South Street; thence along said South

line, S89°21°14°E, 484.58 feet to the Northeast corner of Lot 2 of said Block 35; thence

S00°49'44'W, 297.29 feet to a found survey nail; thence SB9'16’17°E, 25.16 feet to a found 1” iron

pipe; thence S00°49'44'W, 349.35 feet to a meander line along the Yahara River; thence along said

meander line, S88'21'14'W, 116.46 feet; thence continuing along said meander

line, N78'45'47'W, 277.05 feet; thence continuing along said meander

line, N52°12'38'W, 221.29 feet; thence continuing along said meander

line, N67°50'23'W, 166.25 feet; thence continuing along said meander line

NB89°27°'50'W, 176.96 feet; thence continuing along said meander line N79°13'17"W 52.59 feet to the

East side of Fourth Street; thence along said East side, NOO'40'09'E, 397.71 feet to the point of

beginning. Together with all land between the meander line and the river. This parcel contains

455370 sq. ft. 10.454 Acres to the meander line and 476000 sq. ft. 10.9 Acres to the river.

Dated this day of 2019.

Madison, Wisconsin

Francis R. Thousand
Land Surveyor # S—1363

CITY OF STOUGHTON COMMON COUNCIL RESOLUTION

"Resolved that this Certified Survey Map located in the City of Stoughton was hereby
approved by resolution adopted on this day of 20___ and
that said resolution further provided for the acceptance of those lands and rights
dedicated by said Certified Survey Map to the City of Stouhtion for Public use.

Dated this day of 20__

Mayor, City of Stoughton

SURY VAUGR BRINK LLC
DATE APRIL 12, 2021
701 E WASHINGTON AVE #103 y
MADISON, Wi 53703 JOB # 2019046
THIS INSTRUMENT WAS DRAFTED BY FRANCIS THOUSAND SHEET 1 OF 3





EXHIBIT A: DRAFT CERTIFIED SURVEY MAP
CERTIFIED SURVEY MAP

LOTS 2 THROUGH 8, 14, 15 AND PART OF LOTS 1 AND 9 THROUGH 13, BLOCK 25, ORIGINAL
PLAT OF THE CITY OF STOUGHTON, PARCELS A, B AND PART OF C, CERTIFIED SURVEY MAP
NO. 1645, ALL BEING PART OF THE SE 1/4 AND THE SW 1/4 OF THE NE 1/4 OF SECTION

8, TSN, R11E, IN THE CITY OF STOUGHTON, DANE COUNTY, WISCONSIN

N 1/4 CORNER T Neg's0'42W
| sechon’s, 2685.96" NE_CORNER
TSN, RTME SECTION 8,
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DL gl L gl
1 | ‘BLo#K 36} ’BLdCK b2 | €] lorotk 43 |

L

[ . Y O I

sl mw | sswarisx N*ngggf soumsm;'\r A
] 282114 . [ 12005 \ 589’21 14E 5 ]
N I : gm I NOC'40°09°E r -
SlBLock 34 MR 8 8504 \\psome z =
8 IEs Lock 3 o =
Ol— — s 80”500'4009'w i =]
° | 8§ LOT1  SBI2114E 10.5 §§ ]
n - N142633W_ Ns7'57'3z"E ’;ﬁi” 36w worz |? &2
@ | . 4815’ "z
g IN89'10"16"W 350.11" g SB916'17°EG
&/ N0 40°09"E, ST 1""’ S W 39. ‘E
4847 SBO10'16°E_349.93' 30.83 — | TR
NS5 29_5 S10705'31"E  N89'10°16™W 444.47" | o
P 47.60° i ‘ ‘
— ’ LoT3 g
N79'13'17°W, S ’e;"‘r, " |
52.50"" | "% € 5o z|
NBE'27'50°W, \ 183745 3,
176.96" \ “0g” S810M6"E g‘ 2 ‘
N67'50'23°W OUTLOT1 24539" § g Z
166.25" NSZ1238W_), 8
‘ 221.20 % -~ — | J
E N78'45'47"W S88°21'14™W
| ‘ 277.05' 116.46"
NOTES:
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% EXISTING BUILDING SCALE 1" = 200"
e ——
SURVEYED FOR: ¢ foo” 200 4o
CURT VAUGHN BRINK LLC DATE April 12, 2021
701 E WASHINGTON AVE #103
MADISON, Wi 53703 ! JOB # 2019046
THIS INSTRUMENT WAS DRAFTED BY JOHN THOUSAND SHEET 2 OF 3





EXHIBIT A: DRAFT CERTIFIED SURVEY MAP
IFIED DSUHVEY MAP

LOTS 2 THROUGH 8, 14, 15 AND PART OF LOTS 1 AND 9 THROUGH 13, BLOCK 25, ORIGINAL
PLAT OF THE CITY OF STOUGHTON, PARCELS A, B AND PART OF C, CERTIFIED SURVEY MAP
NO. 1645, ALL BEING PART OF THE SE 1/4 AND THE SW 1/4 OF THE NE 1/4 OF SECTION

8, TSN, R11E, IN THE CITY OF STOUGHTON, DANE COUNTY, WISCONSIN
OWNERS CERTIFICATE
The City of Stoughton, as owner, does hereby certify that it caused the land described on
this Certified Survey Map to be surveyed, divided, mapped and dedicated as represented
hereon.
In Witness whereof, said City uf_ Stoughton, has caused these presents to be signed by

its at Stoughton, Wisconsin, this
day of 20,
Authorizes Representative
STATE OF WISCONSIN )
)s.s.
COUNTY OF DANE )
Personally came before this day of 20___. the aboved named

- to me known to be the person who executed the foregoing
instrument and acknowledge the same.

My Commission Expires

Notary Public

SURVEYED FOR:
CURT VAUGHN BRINK LLC DATE APRIL 12, 2021
701 E WASHINGTON AVE #103
b Sy AV # JOB # 2019046
THIS INSTRUMENT WAS DRAFTED BY FRANCIS THOUSAND SHEET 3 OF 3





EXHIBIT B

PHASE 1 CONCEPT PLANS
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EXHIBIT C
FORM OF AGREEMENT TO UNDERTAKE DEVELOPMENT

[attached]
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AGREEMENT TO UNDERTAKE DEVELOPMENT
(Riverfront Redevelopment — Phase 1)

THIS AGREEMENT TO UNDERTAKE DEVELOPMENT entered into as of the 14th day
of November, 2023, by and among the City of Stoughton, a Wisconsin municipal corporation (the
“City”), the City of Stoughton Redevelopment Authority, a body corporate and politic (the
“RDA)”) and Stoughton Riverfront Development, LLC, a Wisconsin limited liability company
(the “Developer”).

RECITALS

1. The City, the RDA and Developer entered into a Real Estate Purchase and Sale Agreement
effective November 14, 2023 (the “Purchase Agreement”).

2. Developer proposes to purchase the real property described as Lot 1 on Attachment A
attached hereto (the "Phase 1 Land"), and intends to undertake multi-family residential
development on the Phase 1 Land, and construct certain public improvements needed to serve the
Phase 1 Land, in accordance with Planned Development District zoning approved by the City.

3. The Purchase Agreement and Chapter 66 of the City of Stoughton Municipal Code require
that an agreement be made for the installation of improvements needed to serve the Phase 1 Land.

4. Developer is unable to develop the Phase 1 Land and construct the necessary public
improvements without financial assistance.

5. The City has created Tax Increment District No. 8, to facilitate redevelopment of the Phase
1 Land.
6. The City finds and determines that unless the City provides the tax increment development

assistance described in this Agreement, Developer will not develop the Phase 1 Land.

7. The City finds that the development of the Phase 1 Land and the fulfillment of the terms
and conditions of this Agreement are in the vital and best interests of the City and its residents, by
expanding the tax base, remediating environmental contamination and redeveloping the Phase 1
Land, creating needed housing, thereby serving public purposes in accordance with state and local
law.

8. The City Council on November 14, 2023, adopted Resolution No. R-176-2023 approving
this Agreement and authorizing the City, through its duly authorized officials and agents, to
execute this Agreement.





AGREEMENT

In consideration of the Recitals, and the mutual promises, obligations and benefits provided
hereunder, the receipt and adequacy of which are hereby acknowledged, Developer, the RDA and
the City agree as follows:

A. DEFINITIONS. As used in this Agreement, the following terms, when having an initial
capital letter, shall mean:

1. Actual Tax Increment. Eighty percent of the tax increment actually received by the
City from taxes levied on the Phase 1 Land in a given year, as reasonably calculated by the City.
As of the effective date of this Agreement, the Department of Revenue calculates the combined
tax increment generated by all tax increment districts in the City, using a methodology reflected
on Wisconsin Department of Revenue form PC-202. The parties agree that the City may
reasonably calculate the tax increment actually received by the City by multiplying the total
“interim rate” from form PC-202 for the applicable year by the Value Increment for that year. The
total interim rate is obtained by dividing the combined levies from each taxing jurisdiction (the
sum of the apportioned levies in column A on form PC-202) by the total equalized value of all
taxable property in the City, excluding the value increment of all tax increment districts in the City
(the amount used in column B on form PC-202). If the Wisconsin Department of Revenue
discontinues or modifies form PC-202, or otherwise modifies the manner in which it calculates tax
increment, the City may calculate tax increment in such other reasonable manner as it determines
appropriate. The City may make such adjustments in calculating tax increment needed so that, if
tax increment is so calculated for all parcels in the District, the sum does not exceed the total tax
increment received by the City from taxes levied on all property in the District.

2. Affiliate. In relation to Developer, any other entity which: (i) directly or indirectly
controls, is controlled by, or under common control with, the Developer; (ii) directly or indirectly
owns or holds more than fifty percent (50%) of the equity interests in the Developer; or (iii) directly
or indirectly owns or holds more than fifty percent (50%) of the voting stock or other equity interest
held by the Developer. For purposes of this definition, “control” (including with correlative
meanings, the terms “controlling”, “controlled by’ and “under common control with”’) means the
possession directly or indirectly of the power to direct or cause the direction of the management
and policies of the Developer, whether through the ownership of voting securities, by contract or
otherwise.

3. Base Value. The parties agree that the Base Value is zero.
4. Public Improvements. The following public improvements to be constructed for

the benefit of the District in accordance with plans and specifications to be prepared by Developer
and approved by the City Planning Director:






(a) Utility Relocation:

(1) Sewer main to serve the Project with a stub to facilitate connection
to future development adjacent to the Phase 1 Land.

2) Water main to loop between Fourth Street and South Street through
Seventh Street.

3) Storm sewer to convey water from Fourth Street and from South
Street to the Yahara River.

4) Storm sewer within the River Street right-of-way to convey storm
water from the Project to stormwater management facilities.
3.

(b) Future River Street Parallel to the Yahara River: Public street, curb, gutter,
sidewalk, street lighting, street trees and sanitary sewer, water, and storm sewer utility
infrastructure and associated site grading work located between the East right-of-way line of
existing Fourth Street and a point approximately 420 feet East of the East right-of-way line of
existing Fourth Street.

() Fourth Street. Curb, gutter, sidewalk, and street trees within the Fourth

Street right-of-way adjacent to the Riverfront Site.
4.

(d) Stormwater Management or Stormwater Improvements:  Stormwater
management facilities to be constructed on the lands described as Outlot 1 in Attachment A, to
serve the development of the Phase 1 land, including a regional infiltration basin and a regional
water quality basin, in accordance with site grading, erosion control and stormwater management
plans to be prepared by Developer and subject to approval by the City.

(e) Additional Public Improvements: Any public improvements necessary to
serve the Project as reasonably determined by the City during the course of reviewing plans for
the Project or the Public Improvements.

5. District. Tax Increment District No. 8.
6. Existing Contamination. Environmental contamination located on the Phase 1

Land and elsewhere within the Riverfront Site, as of the date the Phase 1 Land is conveyed to
Developer, including without limitation, the contaminants described in the open DNR files
identified as BRRTS number 02-13-583169, 02-13-554724, and 02-13-585835; closed DNR files
identified as BRRTS number 02-13-579312, 02-13-258425; and general property DNR file
identified as BRRTS number 07-13-563581.

7. Environmental Consultant. True North Consultants, Inc., or such other
environmental consultants as the parties select by mutual agreement.






8. Remedial Action Plans. The Material Management and Interim Remediation Plan
(the “Stoughton Riverfront Development Plan”) attached as Attachment G, and the Remedial
Action Plan (the “Stoughton Public Works Garage Plan”) attached as Attachment H, as approved
by the Wisconsin Department of Natural Resources (the “WDNR”) in the letter dated July 20,
2022, attached as Attachment I.

9. Project. The construction of two, multi-family residential buildings on the Phase 1
Land in accordance with Planned Development District zoning approved by the City.

10. Phase 1 Land. The land described as Lot 1 in Attachment A.

11.  Riverfront Site. An approximately 10.9-acre tract of land located in the City of
Stoughton, Dane County, Wisconsin, bounded on the west by Fourth Street, on the east by a line
extending generally south from Seventh Street, on the north by South Street and on the south by
the Yahara River.

12. Value Increment. The fair market value of the Phase 1 Land in a given year, as
shown on the real property tax bill for the Phase 1 Land for that year, minus the Base Value.

B. DEVELOPER OBLIGATIONS.

1. Construction of Public Improvements and Remediation of Environmental
Contamination.

(a) Design of Improvements. Developer shall prepare detailed plans and
specifications of the Public Improvements for review by and subject to approval by the City
Planning Director. Where standards and/or specifications have not been established by the City,
all work shall be designed and constructed in accordance with established engineering practices as
designated and approved by the City Planning Director. All Public Improvements shall be
designed, constructed and installed in accordance with the standard specifications of the City,
except as variances to or waivers of those requirements have been granted, and in accordance with
plans and specifications approved by the City Planning Director.

(b) Construction of Public Improvements. Developer shall be responsible for
the construction and installation of the Public Improvements. Except as otherwise provided in this
Agreement, the Public Improvements will be designed, constructed and installed at Developer's
sole expense.

(©) Remediation of Environmental Contamination.

€)) Developer shall implement and comply with the Remedial Action
Plans for the entire Riverfront Site. Developer shall perform the material
management and soil remediation work described in Sections 4.0 and 5.0 of the
Stoughton Public Works Garage Plan, and shall perform the material management
and soil remediation work described in Section 3.0 of the Stoughton Riverfront
Development Plan. Developer acknowledges and agrees to the roles and





responsibilities set forth in Section 5.0 of the Stoughton Riverfront Development
Plan, and acknowledges that it will serve in the role of “Owner” in implementing
the Remedial Action Plans, except that the City shall be responsible for contracting
with and paying the Environmental Consultant. The City and the RDA authorize
Developer to occupy and implement the Remedial Action Plans on their lands
within the Riverfront Redevelopment Site during the construction of the Project,
the Public Improvements and the Stormwater Management facilities.

2) Developer shall be responsible for any continuing obligations
relating to the Phase 1 Land as may be required by the WDNR, including those
outlined in the July 20, 2022 approval letter from the WDNR attached as
Attachment I, and including but not limited to the installation of sub-slap vapor
mitigation systems and completion and approval of commissioning reports, and any
required cap maintenance, at Developer’s cost. Notwithstanding the foregoing, the
City shall be responsible for any continuing groundwater monitoring on the Phase
1 Lands the WDNR may require, and Developer authorizes the City to conduct such
groundwater monitoring on the Phase 1 Lands. The City shall also be responsible
for any continuing obligations as may be required by the WDNR relating to lands
other than the Phase 1 Land, including those outlined in the July 20, 2022 approval
letter from the WDNR, including monitoring, at the City’s cost, through case
closure for the Riverfront Site by the WDNR.

(d) Public Bidding of Public Improvements and Remediation of Environmental
Contamination. Developer shall publicly advertise, bid and contract for the construction of the
Public Improvements and the remediation of the Existing Contamination pursuant to the Remedial
Action Plans, in accordance with Wisconsin law governing public construction, including but not
limited to Wis. Stat. §§ 62.15, 66.0901 and 779.14, under the supervision of the City Planning
Director and City Attorney. Statutory bid bonds, performance bonds and payment bonds shall be
required for all Public Improvements and for the remediation of Existing Contamination, in a form,
and from sureties, approved by the City, and shall be issued for the express benefit of Developer
and the City. Developer shall prepare all bidding documents, contracts and bonds, subject to
review and approval by the City Planning Director and the City Attorney. Construction contracts
shall expressly grant the City the same rights to enforce the contract against contractors and
sureties as Developer. The bid opening and bid evaluation shall be conducted jointly by the
Developer and the City. All contracts for construction of the Public Improvements and the
remediation of Existing Contamination shall be awarded by Developer to the lowest responsible
bidder. In the event of a disagreement between the City and Developer regarding which bid is the
lowest responsible bid, the City’s determination shall be final. In the case of an asserted mistake,
omission or error in a bid, the parties shall follow the requirements of Wisconsin law, including
Wis. Stat. § 66.0901(5). In the event of a disagreement regarding whether to allow correction or
withdrawal of a bid, the City’s determination shall be final. Once a contract has been awarded
pursuant to this section, no change order that increases the contract price for the work may be
approved without the City’s prior written consent.





(e) Construction Management. Two copies of the approved, signed and
stamped plans and specifications shall be provided to the City Planning Director, and one copy
shall be provided to each contractor. Only stamped and signed copies of the plans and
specifications shall be used on the job site.

® Traffic Control, Signs and Barricades. Developer shall install or cause the
installation of, and maintain during construction and until the Public Improvements are accepted
by the City, traffic controls as specified in a traffic control plan to be prepared by Developer and
approved by the City Planning Director. The traffic control plan shall be prepared in accordance
with the Manual on Uniform Traffic Control Devices, published by the Federal Highway
Administration.

(2) City Approval of Starting Dates. No land disturbances or work on the
Public Improvements shall begin without the City Planning Director's approval of a starting date
and schedule which shall be submitted by the Developer to the City Planning Director a minimum
of 20 calendar days before work is scheduled to begin.

(h) Change to Work Order. All change orders for the Public Improvements and
for the remediation of Existing Contamination shall be reviewed and approved by Developer and
the City Planning Director. Except as otherwise provided in this Agreement, or subsequently
agreed to in writing by the parties, the City shall not be required to reimburse Developer for costs
of any change orders relating to the Public Improvements or the remediation of Existing
Contamination.

1) Time of Completion. The Public Improvements shall be substantially
complete within 18 months after all conditions precedent in Section D have been satisfied, or
before the time the Project is completed, whichever is sooner. No damages may be recovered by
Developer or any person against the City for delay in completion of the Public Improvements.

9 Acceptance. After the Public Improvements required by this Agreement
have been substantially completed, and within 10 days after receiving written notice that the
Developer desires the City to inspect the On-Site Public Improvements, the City Planning Director
or his designee shall inspect the improvements and, if acceptable to the City Planning Director,
the City Council shall by resolution certify such completed improvements as being in compliance
with the standards and specifications of the City. Before obtaining certification of any such
improvements, Developer shall: (1) present to the City valid lien waivers from all contractors and
subcontractors providing materials or performing work on the improvements for which
certification is sought; and (2) provide as-built drawings to the City Planning Director consisting
of four hard copies on paper, one electronic copy as a pdf file, and one electronic copy in a digital
format that is acceptable to the City. Certification by the City does not constitute a waiver by the
City of the right to take action on account of defects in or failure of any improvements that are
detected or which occur following such certification.

The Developer agrees that Public Improvements will not be accepted by the City until the Public
Improvements have been inspected and approved by the City Planning Director and furthermore





until lien waivers are received by the City demonstrating that the contractors and their suppliers
have been paid in full for all work and materials furnished under this Agreement. Water main and
the respective service laterals shall not be accepted until a complete breakdown of all construction,
engineering and administrative costs incurred by Developer is submitted to the City Planning
Director. In addition, the water system installation shall not be accepted until a bacteriologically
safe sample is obtained and tested by a certified agency, and the City has been provided with a
report from such agency confirming such testing. Developer shall be responsible to flush the main,
obtain the samples, and have all tests completed as may be required for the City's acceptance,
under the direct supervision of the City’s water utility personnel. In addition, Developer shall
clean the storm sewers in accordance with the directives of the City Planning Director.

The Developer agrees to provide for maintenance and repair of all required Public Improvements
until such Public Improvements are formally accepted by the City.

The City will provide timely notice to Developer whenever inspection reveals that an improvement
does not conform to the required standards and specifications or is otherwise defective. The
Developer shall have 30 days from the issuance of such notice to cure the defect. If Developer is
unable to cure the defect within 30 days due to an event or circumstance beyond the reasonable
control of and without Developer's fault, neglect or negligence, the time to cure the defect shall be
extended for such time as the event or circumstance preventing cure is removed.

(k) Guarantee of Public Improvements. The Developer agrees to guarantee and
warrant all work performed on the Public Improvements under this Agreement for a period of one
year from the date of final acceptance by the City of the work completed by the Developer against
defects in workmanship or materials. If any defect appears during the guarantee period, the
Developer agrees to make required replacement or acceptable repairs of the defective work at its
own expense, including total and complete restoration of any disturbed surface or component of
the improvements on lands where the repairs or replacement is required, to the standard provided
in the approved plans and specifications. All guarantees or warranties for materials or
workmanship of suppliers and third-party contractors for work performed under this Agreement
which extend beyond the above guarantee period shall be assigned by Developer to the City.

)] Surety. In addition to the statutory performance and payment bonds
required in section B.1 (d), Developer shall provide to the City, by not later than the closing on the
conveyance of the Phase 1 Land to Developer, a letter of credit or performance bond in the amount
of 125 percent of the estimated cost of constructing the Public Improvements. Any letter of credit
or performance bond shall be acceptable to the City, in both form and substance. The following
provisions will apply if a letter of credit is provided:

(1) Payment under Letter of Credit. The Letter of Credit shall be
payable to the City at any time upon presentation of (1) a sight draft drawn on the
issuing Bank in the amount to which the City is entitled to draw pursuant to the
terms of this Agreement; (2) a written statement by a City official that the City is
entitled to draw on the Letter of Credit; and (3) the original Letter of Credit.






2) Accounting. Developer may inspect the City records of payments
made using the Letter of Credit upon request at reasonable times. However, the
City retains the exclusive right to determine, among other things, questions of
design, specifications, construction cost, performance, contract compliance, and
payment in connection with the Public Improvements. In the absence of fraud or
palpable error on the part of the City, the City's decisions on all such matters shall
control and shall be final.

3) Notice of Expiration. The initial and each renewed or replacement
letter of credit shall by express language be automatically extended without
amendment for a period of one year from its expiration date, unless at least 45 days
before such expiration date the issuer of the letter of credit notifies the City in
writing that the letter of credit will not be extended for an additional one year
period, or notifies the City in writing that the letter of credit will be renewed or
replaced by a letter of credit in an amount that is less than the amount required by
this Agreement, which amount shall be specified in such written notice. Upon
receipt of notice that the letter of credit will not be extended for an additional one
year period, or will be extended, renewed or replaced in an amount that is less than
the amount required by this Agreement, the City may draw upon the letter of credit
up to the letter of credit amount required by this Agreement.

4) Remedies Not Exclusive. The remedies provided in this Section are
not exclusive. The City may use any other remedies available to it under this
Agreement, any performance or payment bonds, or any remedies available in law
or equity in addition to, or in lieu of, the remedies provided in this Section.

2. Complete the Project. Developer must complete the Project.

3. Park [and and Park Improvement Impact Fees. Developer acknowledges that as a
condition of receiving building permits for the Project, Developer will be required to pay impact
fees to the City for the acquisition of parkland and for the improvement of parkland, pursuant to
Chapter 67 of the City of Stoughton Code of Ordinances.

C. CITY OBLIGATIONS.

1. Reimbursement to Developer for Cost of Material Management and Environmental
Remediation.

(a) WEDC Brownfields Grant. Pursuant to the Purchase Agreement, Developer
is responsible to prepare and submit an application to the Wisconsin Economic Development
Corporation (“WEDC”) Brownfields Grant Program seeking a grant (“Brownfield Grant”) to pay
eligible costs that will be incurred in managing materials and remediating the Existing
Contamination. Developer, the RDA and the City shall cooperate with one another in pursuing
the WEDC Brownfield Grant and in seeking out and maximizing any other potential grant
opportunities to address the Existing Contamination.





(b) City Payment of Reimbursable Remediation Costs. For purposes of this
Section C. 1., “Reimbursable Remediation Costs” means the costs reasonably incurred by
Developer pursuant to the contract awarded under Section B.1(d) to implement the Remediation
Plans, to the extent those costs are not covered by the Brownfield Grant or any other grants that
may be awarded for managing materials or remediation of the Existing Conditions. The City shall
be responsible to pay Reimbursable Remediation Costs in accordance with this Section C.1.

() Request for Payment: As work on the Project and Public Improvements
progresses, Developer may make requests to the City for payment of Reimbursable Remediation
Costs not more than once per month. Developer’s application for reimbursement shall be
submitted to the City Planning Director. Developer's application shall include: (1) a breakdown
of all contractors, subcontractors and material suppliers performing work for which payment is
requested, an itemization of the work performed, and copies of all supporting invoices from all
contractors, subcontractors and material suppliers requesting payment, together with a
certification by Developer and Developer's engineer that the requested application is true and
correct and that the requested payments are being made in accordance with the standards and
requirements of the construction contract; (2) written verification from the Environmental
Consultant that the work for which reimbursement has been requested is complete and conforms
to the Remedial Action Plans; and, (3) valid lien waivers from all contractors, subcontractors and
material suppliers performing work or providing material for which reimbursement is requested.
Within forty-five days after submittal of a complete application to the City Planning Director
demonstrating entitlement to reimbursement under this Section, and subject to approval by the
City Planning Director that the payment request is in conformity with the provisions of this
Agreement, the City shall make its reimbursement payment to the contractors, subcontractors and
material suppliers for whom payment is requested.

2. Municipal Revenue Obligation for Public Improvement Costs. Following the
completion and City acceptance of the Public Improvements, Developer may provide to the City
a written request for issuance of a Municipal Revenue Obligation in the amount of the actual cost
of constructing the Public Improvements pursuant to the contract awarded under Section B.1(d) of
this Agreement. Developer's application shall include: (1) a breakdown of all contractors,
subcontractors and material suppliers who were engaged in constructing the Public Improvements,
an itemization of the work performed, and copies of all supporting invoices from all contractors,
subcontractors and material suppliers who were engaged in constructing the Public Improvements,
together with a certification by Developer and Developer's engineer that the request for issuance
of the Municipal Revenue Obligation is true and correct; and (2) documentation demonstrating the
interest rate Developer will pay on Developer’s financing of the cost of constructing the Public
Improvements.  Within forty-five days after submittal of a complete written request for issuance
of the Municipal Revenue Obligation with the required certification and documentation, the City
shall issue a Municipal Revenue Obligation to Developer, in the principal amount of the actual
cost of constructing the Public Improvements so demonstrated, and in the form attached hereto as
Attachment C, under the following terms and conditions:
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(a) The Municipal Revenue Obligation shall bear interest at the lesser of five
percent per annum or the rate Developer will pay on Developer’s financing of the cost of
constructing the Public Improvements.

(b) Any payment on the Municipal Revenue Obligation which is due on any
Payment Date shall be payable solely from and only to the extent that the City has received as of
such Payment Date Actual Tax Increment, and such Actual Tax Increment has been appropriated
by the Common Council to payment of the Municipal Revenue Obligation.

() For purposes of the Municipal Revenue Obligation, a “Payment Date” shall
mean each of the Scheduled Payment Dates set forth on a schedule to be prepared by the City and
attached to the Municipal Revenue Obligation when issued. The scheduled payment dates shall
be prepared such that the payments on the Municipal Revenue Obligation are amortized over
fifteen years. Notwithstanding the foregoing, the City may prepare the schedule in a manner that
reduces payments to the extent reasonably necessary to avoid projected deficits in the District fund
balance, may use negative amortization to avoid such deficits, and may extend the payments
beyond 15 years to avoid such deficits. When projecting City debt service payments needed to
fund District obligations, for purposes of preparing the schedule, the City shall consider only
District obligations incurred before the date of this Agreement, obligations incurred by the City
pursuant to this Agreement, and additional obligations incurred to fund those projects described in
Attachment F. On each of the Payment Dates, the City shall pay to Developer the Actual Tax
Increment, up to the Scheduled Payment Amount shown on the schedule attached to the Municipal
Revenue Obligation, together with such additional amounts, if any, deferred from prior years as
may be payable on the Payment Date as provided under the terms of the Municipal Revenue
Obligation, that has been appropriated for that purpose by the Common Council in accordance
with the requirements for revenue obligations.

(d) The City covenants and agrees that Actual Tax Increment held by the City
as of a given Payment Date shall not be appropriated for any other use, if not appropriated for the
Municipal Revenue Obligation due as of such Payment Date, until the City has paid the Municipal
Revenue Obligation payment due on the Payment Date in that year (including the Scheduled
Payment Amount plus any additional amounts deferred from prior years and payable on that
Payment Date), or until said Municipal Revenue Obligation has been paid. The District shall not
be terminated until the Municipal Revenue Obligation has been paid, or until the District must be
terminated by law, whichever first occurs.

D. CONDITIONS PRECEDENT TO AGREEMENT OBLIGATIONS.

All of the following must occur before either party’s obligations under this Agreement shall
become effective.

1. The City and Developer must approve and execute this Agreement.

2. Developer must acquire fee simple title to the Phase 1 Land in accordance with the
Purchase Agreement.
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3. Developer must deliver to the City the letter of credit required by Section B.1.(1)(1)
of this Agreement.

If the events described in this Section D are not satisfied by August 1, 2024, then this Agreement
shall be null and void.

E. REPRESENTATIONS AND WARRANTIES.

1. Authorization. Developer warrants that Developer’s execution, delivery and
performance of this Agreement have been duly authorized and do not conflict with, result in a
violation of, or constitute a default under any provision of Developer’s articles of organization or
membership agreements, or any agreement or other instrument binding upon Developer, or any
law, governmental regulation, court decree, or order applicable to Developer or to the Property.

F. GENERAL CONDITIONS.

1. No Vested Rights Granted. Except as provided by law, or as expressly provided in
this Agreement, no vested rights to develop the Project shall inure to Developer by virtue of this
Agreement. Nor does the City warrant that Developer is entitled to any City approvals required
for development of the Property or construction of the Project as a result of this Agreement.

2. Binding Effect / Assignment. The obligations of Developer and the City under this
Agreement shall be binding on their respective grantors, successors and assigns. Developer may
not assign its benefits or obligations under this Agreement without the express prior written
approval of the City, except that Developer may assign its interest in this Agreement to (i) a lender
in connection with the financing of the construction of the Public Improvements or the Project, (ii)
an Affiliate of Developer.

3. No Waiver. No waiver of any provision of this Agreement shall be deemed or
constitute a waiver of any other provision, nor shall it be deemed or constitute a continuing waiver
unless expressly provided for by a written amendment to this Agreement signed by the City, the
RDA and Developer, nor shall the waiver of any default under this Agreement be deemed a waiver
of any subsequent default or defaults. Either party’s failure to exercise any right under this
Agreement shall not constitute the approval of any wrongful act by the other party hereto.

4. Amendment/Modification. This Agreement may be amended or modified only by
a written amendment approved and executed by the City, the RDA and Developer.

5. Remedies upon Default. A default is defined herein as a party’s breach of, or failure
to comply with, the terms of this Agreement and the failure to cure such breach within thirty (30)
days after the date of written notice from the non-defaulting party. The parties reserve all remedies
at law or in equity necessary to cure any default or remedy any damages or losses under this
Agreement. Rights and remedies are cumulative, and the exercise of one or more rights or
remedies shall not preclude the exercise of other rights or remedies. Remedies include,
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but are not limited to, drawing on the letters of credit, and charging Developer, on all amounts due
to the City not paid by the due date, interest at the rate of 2 percent over the rate then payable by
the City under the City Borrowing, from the due date until the date the unpaid amounts are paid in
full.

6. Entire Agreement/Appendices Incorporated. This written Agreement and the
attachments hereto, and the Purchase Agreement, shall constitute the entire Agreement between
Developer and the City as of the date hereof.

7. Severability. If any part, term, or provision of this Agreement is held by the courts
to be illegal or otherwise unenforceable, such illegality or unenforceability shall not affect the
validity of any other part, term, or provision and the rights of the parties will be construed as if the
invalid part, term, or provision was never part of the Agreement.

8. Immunity. Nothing contained in this Agreement constitutes a waiver of the City’s
sovereign immunity under applicable law.

9. Indemnification. Developer, and its successors and assigns, shall indemnify, hold
harmless and defend the City and the RDA and their officers, agents and employees from any and
all liability suits, actions, claims, demands, losses, costs, damages and expenses or liabilities of
every kind and description, including attorney costs and fees, for claims of any character including
liability and expenses in connection with the loss of life, personal injury or damage to property, or
any of them, brought because of any injuries or damages received or sustained by any persons or
property on account of or arising out of the construction of the Project or the Public Improvements
occasioned wholly or in part by any act or omission on Developer's part or on the part of its agents,
contractors, subcontractors, invitees or employees, at any time occurring on, at or in the Property
or the Riverfront Site, except as are a result of the gross negligence or willful misconduct of any
officer, agent or employee of the City or the RDA. The City and the RDA shall be entitled to
appear in any proceedings to defend themselves against such claims, and all costs, expenses and
reasonable attorney fees incurred by the City or the RDA in connection with such defense shall be
paid by Developer to the City or the RDA, as the case may be. The foregoing indemnity provisions
shall survive the cancellation or termination of this Agreement as to all matters arising or accruing
prior to such cancellation or termination and the foregoing indemnity shall survive in the event the
City or the RDA elect to exercise any of the remedies as provided under this Agreement following
default hereunder. Developer shall provide insurance coverage in compliance with the City’s
Contract Insurance Requirements attached as Attachment D.

10.  Notice. Any notice required or permitted by this Agreement shall be deemed
effective given in writing and personally delivered or mailed by U.S. Mail as follows:
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To Developer: Stoughton Riverfront Development, LLC
701 E. Washington Ave., Ste. 105
Madison, WI 53703
Attention: Curt Brink
Telephone: 608.575.4845
Email: curtbrink@hotmail.com

Developer's Attorney: Carlson Black O’Callaghan & Battenberg LL
222 West Washington Avenue, Suite705
Madison, WI 53703
Attn: Daniel A. O’Callaghan
Telephone: 608.888.1685
Email: dan.ocallaghan@carlsonblack.com

To the City: Finance Director
City of Stoughton
207 S. Forrest Street
Stoughton, WI 53589
Telephone: 608.873.6691
Email: DEhlinger@cityofstoughton.com

City Attorney Stafford Rosenbaum LLP
222 W. Washington Avenue, Suite 900
P.O. Box 1784
Madison, WI 53701-1784
Attn: Matthew P. Dregne
Telephone: 608.259-2618
Email: mdregne@staffordlaw.com

11. Recordation. The City may record a copy of this Agreement, or a memorandum
thereof, in the office of the Dane County Register of Deeds.

12. Personal Jurisdiction and Venue. Personal jurisdiction and venue for any civil
action commenced by either party arising out of this Agreement shall be deemed to be proper only
if such action is commenced in Circuit Court for Dane County unless it is determined that such
Court lacks jurisdiction. Developer hereby consents to personal jurisdiction in Dane County.
Developer also expressly waives the right to bring such action in, or to remove such action to, any
other court whether state or federal, unless it is determined that the Circuit Court for Dane County
lack jurisdiction.

13.  Ratification. Developer hereby approves and ratifies all actions taken to date by
the RDA and the City, their officers, employees and agents in connection with the District, and in
connection with the zoning and other approvals relating to the Phase 1 Property and the Project.
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14.  Compliance with Laws. Developer shall comply with all federal, state and local
laws with respect to the Phase 1 Property, the Project, and the Public Improvements, including but
not limited to laws governing building and construction, the environment, nondiscrimination, and
employment and contracting practices, to the extent they are applicable.

15.  No Partnership. The City and the RDA do not, in any way or for any purpose,
become a partner, employer, principal, agent or joint venturer of or with Developer.

16.  Good Faith. Both parties to this Agreement shall exercise good faith in performing
any obligation that party has assumed under the terms of this Agreement including, but not limited
to, the performance of obligations that require the exercise of discretion and judgment.

17. Applicable Law. This Agreement shall be construed under the laws of the state of
Wisconsin.

18.  No Private Right or Cause of Action. Nothing in this Agreement shall be inter-
preted or construed to create any private right or any private cause of action by or on behalf of any
person not a party hereto.

19. Effective Date. This Agreement shall be effective as of the date and year first
written above.

20.  Term. Except as provided in Section D, this Agreement shall continue in full force
and effect until such time as Developer’s obligations under Section B of this Agreement, and the
City’s obligations under Section C of this Agreement, have been fully satisfied, at which point this
Agreement shall terminate and be of no further force or effect. At that time, if this Agreement has
been recorded the parties shall jointly execute and record a release of the Agreement.

21. Construction of Agreement. Each party participated fully in the drafting of each
and every part of this Agreement. This Agreement shall not be construed strictly in favor of or
against either party. It shall be construed simply and fairly to each party.

[Signature page follows.]
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the year
and date first set forth above, and by so signing this Agreement, certify that they have been duly
authorized by their respective entities to execute this Agreement on their behalf.

CITY: CITY OF STOUGHTON
REDEVELOPMENT AUTHORITY

CITY OF STOUGHTON

Dane County, Wisconsin

By By
Timothy Swadley, Mayor Peter Manley, Chair
ATTEST:

Candee Christen, City Clerk
DEVELOPER:
STOUGHTON RIVERFRONT DEVELOPMENT, LLC

By
Curt Brink, Manager

Provision has been made to pay the liability that will accrue under this Agreement:

Countersigned:

David Ehlinger, Finance Director Date

Approved as to Form:
Stafford Rosenbaum LLP

By: Matthew P. Dregne
City Attorney
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Attachments [Intentionally omitted in this exhibit.]:

— T QTmOmgaQw>

Certified Survey Map

[Intentionally Left Blank]

Form of Municipal Revenue Obligation

City Contract Insurance Requirements

[Intentionally Left Blank]

Additional District Obligations

Material Management and Interim Remediation Plan (the “Stoughton Riverfront
Development Plan”)

Remedial Action Plan (the “Stoughton Public Works Garage Plan™)

July 20, 2022 Letter from Wisconsin Department of Natural Resources
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